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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  
   Debtors. ) Jointly Administered  
 )  
 

NOTICE OF FILING OF FOURTH AMENDED DISCLOSURE STATEMENT  
FOR DEBTORS' FOURTH AMENDED JOINT PLAN OF REORGANIZATION  

PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE 
 

PLEASE TAKE NOTICE THAT on July 13, 2015, the Debtors filed the Disclosure 

Statement for Debtors' Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy 

Code [Docket No. 498] (the “Disclosure Statement”).   

PLEASE TAKE FURTHER NOTICE THAT on August 18, 2015, the Debtors filed 

that certain Amended Disclosure Statement for Debtors' Joint Plan of Reorganization Pursuant 

to Chapter 11 of the Bankruptcy Code (the “Amended Disclosure Statement”) [Docket No. 858]. 
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PLEASE TAKE FURTHER NOTICE THAT on August 18, 2015, the Debtors filed 

that certain Second Amended Disclosure Statement for Debtors' Joint Plan of Reorganization 

Pursuant to Chapter 11 of the Bankruptcy Code (the “Second Amended Disclosure Statement”) 

[Docket No. 880].   

PLEASE TAKE FURTHER NOTICE THAT on August 25, 2015, the Debtors filed 

the Notice of Filing of Solicitation Version of the Third Amended Disclosure Statement for 

Debtors’ Third Amended Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy 

Code [Docket No. 941] (the “Solicitation Notice”) which included the Debtors’ Third Amended 

Disclosure Statement for Debtors’ Third Amended Joint Plan of Reorganization Pursuant to 

Chapter 11 of the Bankruptcy Code. 

PLEASE TAKE FURTHER NOTICE THAT on September 17, 2015 the Court 

entered the Order Approving Debtors’ Motion for Entry of an Order (I) Scheduling Combined 

Hearing on Approval of a Revised Disclosure Statement and Confirmation of a Revised Plan, (II) 

Approving the Form and Manner of Notice of the Combined Hearing, (III) Shortening the Notice 

of the Combined Hearing and the Deadline for Filing Objection; (IV) Maintaining the Voting 

Record Date; (V) Approving the Submission of Votes to Accept or Reject the Plan Through an 

“E-Ballot” Platform; (VI) Establishing the Voting Deadline; (VII) Establishing the Deadline; 

and (VIII) Granting Related Relief [Docket No. 1320] (the “Order”). 

PLEASE TAKE FURTHER NOTICE THAT the Order authorized the Debtors’ to file 

and seek approval of a further amended Disclosure Statement. 

PLEASE TAKE FURTHER NOTICE THAT attached hereto as Exhibit A is a copy 

of the Debtors’ Fourth Amended Disclosure Statement for Debtors’ Fourth Amended Joint Plan 
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of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code (the “Fourth Disclosure 

Statement”) which is being filed pursuant to the terms of the Order. 

PLEASE TAKE FURTHER NOTICE THAT a redline of the Fourth Disclosure 

Statement, reflecting the variations as against the Third Disclosure Statement filed in connection 

with the Solicitation Notice, is attached hereto at Exhibit B. 

 PLEASE TAKE FURTHER NOTICE THAT the Debtors reserve all rights and 

remedies with respect to the Fourth Disclosure Statement including, but not limited to, the right 

to further amend, modify and/or supplement the Fourth Disclosure Statement. 
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Dated:  September 18, 2015 Respectfully submitted, 
Richmond, Virginia  
 /s/ Michael A. Condyles 
 Michael A. Condyles (VA 27807) 

Peter J. Barrett (VA 46179) 
Jeremy S. Williams (VA 77469) 
KUTAK ROCK LLP 
Bank of America Center 
1111 East Main Street, Suite 800 

 Richmond, Virginia  23219-3500 
 Telephone:  (804) 644-1700 
 Facsimile:  (804) 783-6192   
  
 - and - 
  
 Stephen E. Hessler (admitted pro hac vice) 
 Patrick Evans (admitted pro hac vice) 
 KIRKLAND & ELLIS LLP 
 601 Lexington Avenue 
 New York, New York 10022 
 Telephone: (212) 446-4800 
 Facsimile: (212) 446-4900 
  
 - and - 
  
 James H. M. Sprayregen, P.C.  
 Ross M. Kwasteniet (admitted pro hac vice) 
 KIRKLAND & ELLIS LLP 
 300 North LaSalle 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
  
  
 Counsel for the Debtors and  

Debtors in Possession 
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Exhibit A 

Fourth Amended Disclosure Statement
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  

Debtors.1 ) (Jointly Administered) 
 )  
 

FOURTH AMENDED DISCLOSURE STATEMENT FOR DEBTORS’ FOURTH AMENDED 
JOINT PLAN OF REORGANIZATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE  

  

THIS IS A SOLICITATION OF VOTES TO ACCEPT OR REJECT THE DEBTORS’ FOURTH 
AMENDED JOINT PLAN OF REORGANIZATION PURSUANT TO CHAPTER 11 OF THE 
BANKRUPTCY CODE (AS MAY LATER BE AMENDED, SUPPLEMENTED, OR MODIFIED).  ANY 
VOTES CAST TO ACCEPT OR REJECT THE INITIAL PLAN OF REORGANIZATION IN 
CONNECTION WITH THE PREVIOUS SOLICITATION RELATED THERETO SHALL BE 
DEEMED VOID AND WITHOUT EFFECT.  THIS DISCLOSURE STATEMENT HAS NOT BEEN 
APPROVED BY THE BANKRUPTCY COURT.  THE BANKRUPTCY WILL CONSIDER 
APPROVAL OF THIS DISCLOSURE STATEMENT FOLLOWING SOLICITATION AND IN 
CONJUNCTION WITH THE PLAN CONFIRMATION HEARING.  

Stephen E. Hessler (admitted pro hac vice) Michael A. Condyles (VA 27807) 
Patrick Evans (admitted pro hac vice) Peter J. Barrett (VA 46179) 
KIRKLAND & ELLIS LLP Jeremy S. Williams (VA 77469) 
601 Lexington Avenue KUTAK ROCK LLP 
New York, New York 10022 Bank of America Center 
Telephone: (212) 446-4800 1111 East Main Street, Suite 800 
Facsimile: (212) 446-4900 Richmond, Virginia 23219-3500 
 Telephone: (804) 644-1700 
- and - Facsimile: (804) 783-6192 
  
James H.M. Sprayregen, P.C.  
Ross M. Kwasteniet (admitted pro hac vice) 
Justin R. Bernbrock (admitted pro hac vice) 

 

KIRKLAND & ELLIS LLP  
300 North LaSalle  
Chicago, Illinois 60654  
Telephone: (312) 862-2000  
Facsimile: (312) 862-2200  
  
Counsel for the Debtors and Debtors in Possession  
  
Dated:  September 18, 2015  
  

                                                 
1  A schedule of all Debtor entities is attached as Schedule 1 to this Disclosure Statement. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 6 of 1070



   
K&E 36400722 

THE DEBTORS ARE PROVIDING THE INFORMATION IN THIS DISCLOSURE STATEMENT TO HOLDERS 
OF CLAIMS AND INTERESTS FOR PURPOSES OF SOLICITING VOTES TO ACCEPT OR REJECT THE 
DEBTORS’ JOINT PLAN OF REORGANIZATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY 
CODE.  NOTHING IN THIS DISCLOSURE STATEMENT MAY BE RELIED UPON OR USED BY ANY 
ENTITY FOR ANY OTHER PURPOSE.  BEFORE DECIDING WHETHER TO VOTE FOR OR AGAINST THE 
PLAN, EACH HOLDER ENTITLED TO VOTE SHOULD CAREFULLY CONSIDER ALL OF THE 
INFORMATION IN THIS DISCLOSURE STATEMENT, INCLUDING THE RISK FACTORS DESCRIBED IN 
Article X. 

THE DEBTORS URGE EACH HOLDER OF A CLAIM OR INTEREST TO CONSULT WITH ITS OWN 
ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL, SECURITIES, TAX, OR BUSINESS ADVICE IN 
REVIEWING THIS DISCLOSURE STATEMENT, THE PLAN, AND EACH PROPOSED TRANSACTION 
CONTEMPLATED BY THE PLAN. 

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS, SUMMARIES OF THE PLAN, 
CERTAIN STATUTORY PROVISIONS, CERTAIN EVENTS IN THE DEBTORS’ CHAPTER 11 CASES, AND 
CERTAIN DOCUMENTS RELATED TO THE PLAN, ATTACHED HERETO OR INCORPORATED BY 
REFERENCE HEREIN.  ALTHOUGH THE DEBTORS BELIEVE THAT THESE SUMMARIES ARE FAIR AND 
ACCURATE, THEY ARE QUALIFIED IN THEIR ENTIRETY TO THE EXTENT THAT THEY DO NOT SET 
FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY PROVISIONS OR EVERY DETAIL 
OF SUCH EVENTS.  IN THE EVENT OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN A 
DESCRIPTION IN THIS DISCLOSURE STATEMENT AND THE TERMS AND PROVISIONS OF THE PLAN 
OR ANY OTHER DOCUMENTS, THE PLAN OR SUCH OTHER DOCUMENTS WILL GOVERN FOR ALL 
PURPOSES.  FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN 
PROVIDED BY THE DEBTORS’ MANAGEMENT EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED.  
THE DEBTORS DO NOT REPRESENT OR WARRANT THAT THE INFORMATION CONTAINED HEREIN, 
ATTACHED HERETO, OR INCORPORATED HEREIN BY REFERENCE IS WITHOUT ANY MATERIAL 
INACCURACY OR OMISSION. 

THE DEBTORS HAVE PREPARED THIS DISCLOSURE STATEMENT IN ACCORDANCE WITH 
SECTION 1125 OF THE BANKRUPTCY CODE, BANKRUPTCY RULE 3016(B), AND 
LOCAL BANKRUPTCY RULE 3016-1 AND HAVE NOT NECESSARILY PREPARED IT IN ACCORDANCE 
WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER SIMILAR LAWS. 

IN PREPARING THIS DISCLOSURE STATEMENT, THE DEBTORS RELIED ON FINANCIAL DATA 
DERIVED FROM THE DEBTORS’ BOOKS AND RECORDS AND ON VARIOUS ASSUMPTIONS 
REGARDING THE DEBTORS’ BUSINESS.  ALTHOUGH THE DEBTORS BELIEVE THAT SUCH 
FINANCIAL INFORMATION FAIRLY REFLECTS THE FINANCIAL CONDITION OF THE DEBTORS AS OF 
THE DATE HEREOF AND THAT THE ASSUMPTIONS REGARDING FUTURE EVENTS REFLECT 
REASONABLE BUSINESS JUDGMENTS, THE DEBTORS MAKE NO REPRESENTATIONS OR 
WARRANTIES AS TO THE ACCURACY OF THE FINANCIAL INFORMATION CONTAINED IN THIS 
DISCLOSURE STATEMENT OR ASSUMPTIONS REGARDING THE DEBTORS’ BUSINESSES AND THEIR 
FUTURE RESULTS AND OPERATIONS.  THE DEBTORS EXPRESSLY CAUTION READERS NOT TO 
PLACE UNDUE RELIANCE ON ANY FORWARD-LOOKING STATEMENTS CONTAINED IN THIS 
DISCLOSURE STATEMENT. 

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND SHOULD NOT BE CONSTRUED AS, AN 
ADMISSION OF FACT, LIABILITY, STIPULATION, OR WAIVER.  THE DEBTORS MAY SEEK TO 
INVESTIGATE, FILE, AND PROSECUTE CLAIMS AND MAY OBJECT TO CLAIMS AFTER THE 
CONFIRMATION OR EFFECTIVE DATE OF THE PLAN IRRESPECTIVE OF WHETHER THIS 
DISCLOSURE STATEMENT IDENTIFIES SUCH CLAIMS OR OBJECTIONS TO CLAIMS. 

THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING THE FINANCIAL INFORMATION 
CONTAINED IN THIS DISCLOSURE STATEMENT AS OF THE DATE HEREOF, UNLESS OTHERWISE 
SPECIFICALLY NOTED.  ALTHOUGH THE DEBTORS MAY SUBSEQUENTLY UPDATE THE 
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INFORMATION IN THIS DISCLOSURE STATEMENT, THE DEBTORS HAVE NO AFFIRMATIVE DUTY TO 
DO SO AND EXPRESSLY DISCLAIM ANY DUTY TO PUBLICLY UPDATE ANY FORWARD-LOOKING 
STATEMENTS, WHETHER AS A RESULT OF NEW INFORMATION, FUTURE EVENTS, OR OTHERWISE.  
HOLDERS OF CLAIMS AND INTERESTS REVIEWING THIS DISCLOSURE STATEMENT SHOULD NOT 
INFER THAT, AT THE TIME OF THEIR REVIEW, THE FACTS SET FORTH HEREIN HAVE NOT CHANGED 
SINCE THIS DISCLOSURE STATEMENT WAS FILED.  INFORMATION CONTAINED IN THIS 
DISCLOSURE STATEMENT IS SUBJECT TO COMPLETION, MODIFICATION, OR AMENDMENT.  THE 
DEBTORS RESERVE THE RIGHT TO FILE AN AMENDED OR MODIFIED PLAN AND RELATED 
DISCLOSURE STATEMENT FROM TIME TO TIME, SUBJECT TO THE TERMS OF THE PLAN. 

THE DEBTORS HAVE NOT AUTHORIZED ANY ENTITY TO GIVE ANY INFORMATION ABOUT OR 
CONCERNING THE PLAN OTHER THAN THAT CONTAINED IN THIS DISCLOSURE STATEMENT.  THE 
DEBTORS HAVE NOT AUTHORIZED ANY REPRESENTATIONS CONCERNING THE DEBTORS OR THE 
VALUE OF THEIR PROPERTY OTHER THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT. 

IF THE BANKRUPTCY COURT CONFIRMS THE PLAN AND THE EFFECTIVE DATE OCCURS, THE 
TERMS OF THE PLAN AND THE TRANSACTIONS CONTEMPLATED BY THE PLAN WILL BIND ALL 
HOLDERS OF CLAIMS AND INTERESTS (INCLUDING THOSE HOLDERS OF CLAIMS AND INTERESTS 
THAT DO NOT SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN OR THAT ARE NOT ENTITLED 
TO VOTE ON THE PLAN). 
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ARTICLE I. 
EXECUTIVE SUMMARY 

Patriot Coal Corporation (“Patriot”), a Delaware corporation, and certain of its affiliates, as debtors and 
debtors in possession (collectively, the “Debtors”) each filed with the United States Bankruptcy Court for the 
Eastern District of Virginia (the “Bankruptcy Court”) a voluntary petition for relief under chapter 11 of the 
Bankruptcy Code (collectively, the “Chapter 11 Cases”) on May 12, 2015 (the “Petition Date”).  The 
Chapter 11 Cases are jointly administered for procedural purposes only under lead case number 15-32450 (KLP). 

The Debtors submit this disclosure statement (this “Disclosure Statement”) in accordance with section 1125 
of the Bankruptcy Code to provide information regarding the Debtors’ Fourth Amended Joint Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code (as amended, supplemented, or modified from time 
to time, the “Plan”), dated September 18, 2015.  A copy of the Plan is attached to this Disclosure Statement as 
Exhibit A and incorporated herein by reference.  All capitalized terms used but not otherwise defined in this 
Disclosure Statement have the meanings given to them in the Plan.  The rules of interpretation set forth in Article I.B 
of the Plan govern the interpretation of this Disclosure Statement. 

On September 16, 2015, the Bankruptcy Court approved, contingent on the Debtors filing the Plan and this 
Disclosure Statement by September 18, 2015, (a) the scheduling of a combined hearing to consider confirmation of 
the Plan and approval of this Disclosure Statement (the “Combined Hearing”) to be held before the Honorable Keith 
L. Phillips at 10:00 a.m., prevailing Eastern Time, on October 5, 2015 in Courtroom 5100 at 701 East Broad Street, 
Richmond, Virginia 23219, (b) the Debtors’ proposed procedures, dates, and forms applicable to the process of re-
soliciting votes on the Plan, and (c) the Debtors’ proposed deadline for filing objections to the Plan.  See [Docket 
No. 1309].  Additional information with respect to Confirmation is provided in Article VII of this Disclosure 
Statement.   

After approval of the Debtors’ initial disclosure statement (the “Initial Disclosure Statement”), and the 
filing of  the Debtors’ Third Amended Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code 
(the “Initial Plan”), the Debtors negotiated an agreement with certain of their DIP Lenders to obtain the additional 
financing (subject to the closing of the Blackhawk Transaction) needed to fund the Debtors’ emergence and to 
facilitate consummation of the transactions contemplated by the Plan.  Because this funding commitment required 
material changes to the Initial Plan, including adverse treatment to certain holders of Claims, the Debtors are re-
soliciting votes from their creditors entitled to vote on the Plan.  To that end, the Debtors have filed this Disclosure 
Statement and the Plan.  A blackline comparing the Initial Plan to the Plan is attached to this Disclosure Statement as 
Exhibit B.  Additionally, due to the further deterioration of the coal markets served by Blackhawk and the Debtors 
and in order to more accurately reflect the current market environment, certain changes were made to the financial 
projections of the Combined Company, including the downward adjustment of projected sales volumes and realized 
prices.  These updated Combined Company projections are attached hereto as Exhibit E. 

This Disclosure Statement contains, among other things, descriptions and summaries of certain provisions 
of, and financial transactions contemplated by, the Plan.  Certain provisions of the Plan (and the descriptions and 
summaries contained herein) remain the subject of continuing negotiations among the Debtors and various parties, 
have not been finally agreed upon, and may be modified. 

The Debtors believe that the compromises and transactions contemplated by the Plan are fair and equitable, 
maximize the value of the Debtors’ chapter 11 estates (collectively, the “Estates”), and provide the best recovery to 
claimholders.  Accordingly, the Debtors are seeking the Bankruptcy Court’s approval of the Plan.  Section 1125 of 
the Bankruptcy Code requires a debtor to prepare a disclosure statement containing information of a kind, and in 
sufficient detail, to enable a hypothetical reasonable investor to make an informed judgment regarding acceptance of 
that chapter 11 plan.  The Debtors submit this Disclosure Statement in accordance with such requirements.  This 
Disclosure Statement includes information about: 

 the Debtors’ corporate history and corporate structure, business operations, and prepetition capital 
structure and indebtedness (Article II hereof); 
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 events leading to the Chapter 11 Cases, including the Debtors’ restructuring initiatives and negotiations 
(Article III hereof); 

 material events in the Chapter 11 Cases (Article IV.B hereof), including the changes to the Plan from 
the Initial Plan and the rationale for such changes (Article IV.B.13 hereof); 

 the classification and treatment of Claims and Interests under the Plan, including who is entitled to 
vote and how to vote on the Plan (Article V hereof); 

 releases contemplated by the Plan that are integral to the overall settlement of Claims and Interests 
pursuant to the Plan (Article V hereof); 

 to the extent the VCLF Transaction or a higher or better transaction cannot be consummated, the 
implementation of the Liquidating Trust, which will undertake the liquidation of the Debtors’ estates 
and administer the distribution of the Debtors’ remaining assets and sale proceeds (Article VI hereof); 

 the statutory requirements for confirming the Plan (Article VII hereof); 

 the rights offering open to eligible holders of Allowed Prepetition LC Facility Claims and, if 
applicable, Allowed Prepetition Term Loan Facility Claims (Article IX hereof); 

 certain risk factors holders of Claims and Interests should consider before voting to accept or reject the 
Plan (Article X hereof);  

 certain United States federal income tax consequences of the Plan (Article XII hereof); and 

 amended financial projections of the Combined Company, updated since the filing of the Initial Plan 
(Exhibit E attached hereto). 

In light of the foregoing, the Debtors believe this Disclosure Statement contains “adequate information” to 
enable a hypothetical reasonable investor to make an informed judgment about the Plan and complies with all 
aspects of section 1125 of the Bankruptcy Code.  The Debtors further believe that the Plan is in the best interest of 
the Estates and, accordingly, recommend that you vote to accept the Plan. 

THIS EXECUTIVE SUMMARY ONLY PROVIDES A GENERAL OVERVIEW OF THIS 
DISCLOSURE STATEMENT AND THE MATERIAL TERMS OF, AND TRANSACTIONS PROPOSED 
BY, THE PLAN.  THE EXECUTIVE SUMMARY IS QUALIFIED IN ITS ENTIRETY BY REFERENCE 
TO THE MORE DETAILED DISCUSSIONS APPEARING ELSEWHERE IN THIS DISCLOSURE 
STATEMENT AND THE EXHIBITS ATTACHED TO THIS DISCLOSURE STATEMENT, INCLUDING 
THE PLAN.  THE DEBTORS STRONGLY RECOMMEND READING THE EXECUTIVE SUMMARY IN 
CONJUNCTION WITH THE ENTIRE DISCLOSURE STATEMENT AND THE PLAN. 

A. Purpose and Effect of the Plan 

The Plan is predicated on, among other things, the proposed sale of a substantial majority of the Debtors’ 
assets. 

The Debtors are seeking to implement the Plan under chapter 11 of the Bankruptcy Code, which is the 
principal business reorganization chapter of the Bankruptcy Code.  Under chapter 11 of the Bankruptcy Code, a 
debtor may reorganize its business for the benefit of its stakeholders.  In addition to permitting the rehabilitation of a 
debtor, another goal of chapter 11 is to promote equality of treatment for similarly situated creditors and similarly 
situated equity interest holders with respect to the distribution of a debtor’s assets. 
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The commencement of a chapter 11 case creates an estate comprising all legal and equitable interests of the 
debtors as of the commencement date.  The Bankruptcy Code provides that a debtor may continue to operate its 
business and remain in possession of its property as a “debtor in possession.”   

The consummation of a plan is the principal objective of a chapter 11 case.  A chapter 11 plan sets forth 
how a debtor will treat claims and equity interests, and a bankruptcy court’s confirmation of a chapter 11 plan binds 
the debtor, any entity or person acquiring property under the plan, any creditor of or equity security holder in a 
debtor, and any other entities and persons to the extent ordered by the bankruptcy court pursuant to the terms of the 
confirmed plan, whether or not such entity or person is impaired pursuant to the plan, has voted to accept the plan, 
or receives or retains any property under the plan.  A chapter 11 plan divides claims and equity interests into 
“classes” according to their relative priority and other criteria.   

B. The Blackhawk Transaction, the VCLF Transaction, and the Overbid Process 

While the Debtors believe the transactions embodied in the Plan, including the Blackhawk Transaction, will 
ensure maximum recoveries for their stakeholders, the Debtors received Court approval of bidding procedures 
whereby a marketing process gave potential purchasers an opportunity to “top” the stalking horse proposal 
embodied in the Plan (collectively, the “Bidding Procedures”).  The Bidding Procedures allowed any interested 
bidder to submit a proposal for some or all of the Debtors’ assets on higher and better terms than those reflected in 
that certain Asset Purchase Agreement, dated June 22, 2015, by and among Blackhawk Mining LLC (“Blackhawk”) 
and the Debtors (as amended, supplemented, or modified from time to time, the “Blackhawk APA” and the 
transaction contemplated by the Blackhawk APA, the “Blackhawk Transaction”).   

The Debtors’ marketing efforts under the Bidding Procedures proved to be fruitful, resulting in an 
agreement for a third-party transaction in which the Virginia Conservation Legacy Fund and certain of its affiliates 
(collectively, “VCLF”) would acquire the assets (excluding the Debtors’ receivables) not proposed to be acquired in 
the Blackhawk Transaction and agree to assume certain liabilities excluded from the Blackhawk Transaction (as 
amended, supplemented, or modified from time to time, the “VCLF Transaction”).  As of the date hereof, the 
Debtors believe consummating the VCLF Transaction (subject to higher or better bids pursuant to the Bidding 
Procedures) is in the best interests of the estates and, together with the Blackhawk Transaction, facilitates the 
optimal available exit from the chapter 11 cases.  To the extent the VCLF Transaction or a similar sale transaction 
cannot be consummated, however, the assets not acquired and the liabilities not assumed by Blackhawk in 
connection with the Blackhawk Transaction will vest in a Liquidating Trust, which, subject to the Claims 
compromised by the Plan, will assume all of the Debtors’ liabilities and obligations excluded from the Blackhawk 
Transaction, continue to hold all permits not assigned to Blackhawk in connection with the Blackhawk Transaction 
for active and inactive mining operations that require reclamation activities, and manage all future reclamation 
activities. 

The market testing of the Plan, the Blackhawk Transaction, and the VCLF Transaction was designed to 
ensure maximum recoveries for the Debtors’ stakeholders.  For more information on the Bidding Procedures and the 
Debtors’ overbid process, please see Article IV.B.6 of this Disclosure Statement, entitled “Bidding Procedures and 
Overbid Process.” 

The Bid Procedures provided September 9, 2015, as the date of the Auctions (as defined below) if such 
Auctions were necessary, or such later date as determined by the Debtors upon notice to parties in interest.  The 
Debtors have engaged in discussions with potential purchasers and, in order to facilitate these negotiations, filed the 
Notice of Adjournment of Auction [Docket No. 1243] (the “Auction Scheduling Notice”), extending (a) the time and 
date of the Auctions to September 21, 2015, at 10:00 a.m. (prevailing Eastern Time) and (b) the deadline for the 
Debtors to notify each bidder whether its bid is a “Qualified Bid” (the “Qualified Bid Deadline”) to 
September 18, 2015, at 5:00 p.m. (prevailing Eastern Time). 

As of the date of filing this Disclosure Statement, the Debtors are actively negotiating with a third party 
regarding its bid for the Blackhawk Purchased Assets.  The potential purchase price is currently contemplated to be 
paid 100 percent with cash.  In accordance with the Bid Procedures Order, the Debtors have notified the 
Consultation Parties (as defined in the Bid Procedures Order) regarding the bid.  If the Debtors choose this bid as the 
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winning bid, the Debtors may implement the consummation of the Plan pursuant to the Payout Event as set forth 
therein. 

C. Treatment of Claims and Interests under the Plan 

The Plan organizes the Debtors’ creditor and equity constituencies into groups called “Classes.”  For each 
Class, the Plan describes (a) the underlying “Claim” or “Equity Interest,” (b) the recovery available to the holders of 
Claims or Equity Interests (collectively, “Holders”) in that Class under the Plan, (c) whether the Class is “Impaired” 
under the Plan, meaning that each Holder will receive less than full value on account of its Claim or Equity Interest 
or that the rights of Holders under law will be altered in some way (e.g., receiving equity interests instead of holding 
a Claim), and (d) the form of consideration (e.g., cash, equity interests, new debt, or a combination thereof), if any, 
that such Holders will receive on account of their respective Claims or Equity Interests. 

The table below provides a summary of the classification, treatment, and estimated recoveries of Claims 
and Equity Interests under the Plan.  The table provides this information for illustrative purposes only, is subject to 
material change based on contingencies related to the claims-reconciliation process, and is qualified in its entirety by 
reference to the provisions of the Plan.  For a more detailed description of the treatment of Claims and Equity 
Interests under the Plan, see Article V of this Disclosure Statement, entitled “Summary of the Plan of 
Reorganization.” 

THE ESTIMATED PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE 
ESTIMATES ONLY AND THEREFORE SUBJECT TO CHANGE.  THE DEBTORS MAKE NO 
REPRESENTATIONS OR GUARANTEES AS TO THE ACCURACY OF THESE ESTIMATES. 

SUMMARY OF TREATMENT OF CLAIMS AND EQUITY INTERESTS AND ESTIMATED RECOVERIES 

 

Class Treatment of Claims and Interests Estimated  
Aggregate Claims 

Estimated 
Recovery 

1 
Other Priority 
Claims 

(i) Payment in full in Cash on the effective date of 
the Plan (the “Effective Date”) or (ii) other 
treatment rendering the Claim Unimpaired.  

$1,182,002 – 
$5,060,000 

100% 

2 
Secured Tax 
Claims 

(i) Payment in full in Cash on the Effective Date, 
(ii) commencing on the Effective Date and 
continuing over a period not exceeding five years 
from the Petition Date, equal semi-annual Cash 
payments in an aggregate amount equal to such 
Allowed Secured Tax Claim, together with interest 
at the applicable non-default contract rate under 
non-bankruptcy law, subject to prepayment during 
such time period, or (iii) regular Cash payments in a 
manner not less favorable than the most favored 
nonpriority unsecured Claim provided for by the 
Plan.  

TBD2 100% 

                                                 
2  The Governmental Bar Date is November 9, 2015.  As of the date hereof, no Secured Tax Claims have been 

filed against or asserted against the Debtors.  
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SUMMARY OF TREATMENT OF CLAIMS AND EQUITY INTERESTS AND ESTIMATED RECOVERIES 

 

Class Treatment of Claims and Interests Estimated  
Aggregate Claims 

Estimated 
Recovery 

3 
Other Secured 
Claims 

(i) Payment in full in Cash on the Effective Date, 
(ii) collateral securing any such Allowed Other 
Secured Claim and payment of any interest required 
under section 506(b) of the Bankruptcy Code, or 
(iii) other treatment rendering the Claim 
Unimpaired. 

$4,759,814 – 
$132,460,9543 100% 

4 
Prepetition 
ABL Facility 
Claims 

(i) If the Payout Event4 occurs, a Pro Rata share of 
the pool of Cash resulting from the Payout Event 
after the funding of the Disputed Claims Reserve 
and payment of all Allowed (A) DIP Claims, 
(B) Administrative Claims, (C) Priority Tax Claims, 
and (D) Other Priority Claims (the “Payout Event 
Cash Pool”), up to the total face amount of Allowed 
Class 4 Claims 
 
or  
 
(ii) if the Payout Event does not occur, (A) for each 
Claim related to the Prepetition ABL Drawn LCs or 
any other unpaid Prepetition ABL Obligation:  
(I) repayment in Cash or (II) to the extent not 
repaid, conversion into loans drawn under the 
Combined Company New ABL on a dollar-for-
dollar basis and (B) for each Claim related to the 
Prepetition ABL Undrawn LC:  (I) replacement 
with letter(s) of credit issued under the Combined 
Company New ABL; and/or (II) such Prepetition 
ABL Undrawn LC will be deemed a letter of credit 
issued under the Combined Company New ABL in 

$43,601,5555 100% 

                                                 
3  The upper range of this estimate reflects potential Claims of lessors under applicable state law to levy against 

the personal property situated on the land owned by such lessors.  

4  “Payout Event” means the implementation of a Winning Bid by a Winning Bidder in accordance with the 
Bidding Procedures (each as defined in the Bidding Procedures Order) in which the Winning Bidder has 
provided the Debtors with sufficient consideration (Cash or committed financing) to (a) indefeasibly satisfy the 
DIP Claims in full in Cash and (b) treat all other Claim Holders no less favorably than as otherwise provided by 
the Plan.  For purposes of this summary table, the Estimated Recoveries assume that that Payout Event will not 
occur. 

5  Net of $662,400 in letters of credit that the Debtors anticipate will be returned prior to a transaction. 
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SUMMARY OF TREATMENT OF CLAIMS AND EQUITY INTERESTS AND ESTIMATED RECOVERIES 

 

Class Treatment of Claims and Interests Estimated  
Aggregate Claims 

Estimated 
Recovery 

an equal stated face amount; and/or (III) credit 
support on terms and in amount reasonably 
acceptable to Blackhawk, the issuer of such 
Prepetition ABL Undrawn LC, and the Prepetition 
ABL Agent. 

5 
Prepetition LC 
Facility Claims 

(i) If the Payout Event occurs, a Pro Rata share of 
the Payout Event Cash Pool after distribution to 
holders of Allowed Class 4 Claims, up to the total 
face amount of Allowed Class 5 Claims 
 
or  
 
(ii) if the Payout Event does not occur, (A) a Pro 
Rata share of $155 million of the Combined 
Company Second Lien Term Loan and (B) rights to 
participate in the Rights Offering. 

$198,420,869.556 
80%7 plus rights  
to participate in  

the Rights Offering 

6 
Prepetition 
Term Loan 
Facility Claims 

(i) If the Payout Event occurs, a Pro Rata share of 
the Payout Event Cash Pool after distribution to 
holders of Allowed Claims in Classes 4 and 5, up to 
the total face amount of Allowed Class 6 Claims 
 
or 
 
(ii) if the Payout Event does not occur, (A) a Pro 
Rata share of the GUC Distribution Pool (as defined 
below) and (B) rights to participate in the Rights 
Offering. 

$246,875,0008 

Greater than 0%  
plus rights to 

participate in the 
Rights Offering 

                                                 
6  This amount does not include any accrued but unpaid interest and other unpaid fees, charges, costs, and 

expenses. The Debtors anticipate a $6,182,494 reduction of a letter of credit under the Prepetition LC Facility. 
The amount reflected in this chart does not reflect such anticipated reduction. 

7  Based on face value recovery, i.e., the Class  receiving $155 million in face value of the Combined Company 
Second Lien Term Loan, relative to the estimated aggregate amount in Allowed Claims held by the Class, after 
taking into account the $6,182,494 anticipated reduction under the Prepetition LC Facility described in 
Footnote 7 herein. 

8  This amount does not include accrued and unpaid interest and fees.  
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SUMMARY OF TREATMENT OF CLAIMS AND EQUITY INTERESTS AND ESTIMATED RECOVERIES 

 

Class Treatment of Claims and Interests Estimated  
Aggregate Claims 

Estimated 
Recovery 

7 
Prepetition 
Notes Claims 

(i) If the Payout Event occurs, a Pro Rata share of 
the Payout Event Cash Pool after distribution to 
holders of Allowed Claims in Classes 4, 5, and 6, 
up to the total face amount of Allowed Class 7 
Claims 
 
or 
 
(ii) if the Payout Event does not occur, a Pro Rata 
share of the GUC Distribution Pool. 

$305,504,339 Greater than 0% 

8 
General 
Unsecured 
Claims 

(i) If the Payout Event occurs, a Pro Rata share of 
the Payout Event Cash Pool after distribution to 
holders of Allowed Claims in Classes 4, 5, 6, and 7  
 
or 
 
(ii) if the Payout Event does not occur, a Pro Rata 
share of the “GUC Distribution Pool,” i.e., (A) if 
the VCLF Transaction is consummated, the VCLF 
Equity Grant in accordance with the terms set forth 
in Section 7.12 the VCLF APA; or (B) if the VCLF 
Transaction is not consummated, the Liquidating 
Trust Units, subject to the Liquidating Trust 
Funding Mechanism. 

$83,194,599,2969 Greater than 0% 

9 
Intercompany 
Claims 

No distribution. 
$6,445,910,343 0% 

10 
Intercompany 
Interests 

No distribution. 
N/A 0% 

11 Equity Interests No distribution. N/A 0% 

 
D. Recovery Analysis 

In developing the Plan, the Debtors gave due consideration to various restructuring alternatives.  

With the assistance of their professional advisors, the Debtors conducted careful reviews of their current 
operations, prospects as an ongoing business, financial projections, the Blackhawk Transaction, the VCLF 

                                                 
9  Such amounts reflect Filed General Unsecured Claims as of the Claims Bar Date as of the date hereof, net of 

adjustments for Claims objections, filed on August 17, 2015. 
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Transaction, and estimated recoveries in a chapter 7 liquidation scenario.  The Debtors believe that any alternative to 
Confirmation, such as a chapter 7 liquidation, could result in significant delays, litigation, and additional costs and 
could negatively affect value by causing unnecessary uncertainty with the Debtors’ key customers, potentially 
reducing the recoveries for all holders of Claims. 

E. Voting on the Plan 

 Holders of Claims Entitled to Vote on the Plan 1.

This Disclosure Statement is being transmitted to certain Holders for the purpose of soliciting votes on the 
Plan and to others for informational purposes.  The purpose of this Disclosure Statement is to provide adequate 
information to enable holders of Claims that are entitled to vote on the Plan to make a reasonably informed decision 
with respect to the Plan prior to exercising their right to vote to accept or reject the Plan. 

All holders of Claims are encouraged to read this Disclosure Statement, its exhibits, and the Plan 
Supplement carefully and in their entirety before, if applicable, deciding to vote either to accept or to reject the Plan.  
This Disclosure Statement contains important information about the Plan, considerations pertinent to acceptance 
or rejection of the Plan and developments concerning the Chapter 11 Cases.  The documents comprising the 
original Plan Supplement were filed on or about September 1, 2015 [Docket No. 1047], and included the 
Blackhawk LLC Agreement, the Amended Combined Company New ABL Term Sheet, the Combined Company 
First Lien L/C Facility Term Sheet, the Combined Company Second Lien PIK Loan Term Sheet, the Combined 
Company Third Lien PIK Loan Term Sheet, the VCLF Financial Projections, the VCLF List of Officers and 
Directors, VCLF Operating Agreement (together with the VCLF Financial Projections, the VCLF List of Officer 
and Directors, the VCLF APA, and all other documents necessary to consummation of the VCLF Transaction , 
each as amended or modified, collectively, the “VCLF Transaction Documents”).  Additional VCLF Transaction 
Documents, consistent with Exhibit K-1 attached hereto, will be filed prior to the Confirmation Hearing.  The 
Amended Combined Company New ABL Term Sheet, the Combined Company First Lien L/C Facility Term Sheet, 
the Combined Company Second Lien PIK Loan Term Sheet, and the Combined Company Third Lien PIK Loan 
Term Sheet, as included as exhibits to the original Plan Supplement, are no longer relevant for informing 
creditors of their recoveries under the Plan.  Rather, to the extent applicable, creditors should review the 
Transaction Term Sheet [Docket No. 1283] (the “Transaction Term Sheet”), filed by the Debtors on 
September 15, 2015, comprising term sheets for, respectively, (a) the Combined Company First Lien Term Loan and 
the Combined Company 1.5 Lien Term Loan, (b) the Combined Company Second Lien Term Loan, and (c) the 
Rights Offering.  The Debtors anticipate further supplementing the Plan Supplement in advance of the Confirmation 
Hearing and reserve the right to amend, supplement, and modify all documents included or to be included in the 
Plan Supplement. 

Certain of the information contained in this Disclosure Statement is by its nature forward-looking and 
contains estimates, assumptions, and projections that may be materially different from actual and future results.  
This Disclosure Statement contains projections of future performance of the Combined Company and, if the VCLF 
Transaction cannot be consummated, projections of the future performance of the Liquidating Trust, as set forth in 
Exhibit E attached hereto.  A form of VCLF’S financial projections is attached to the Plan Supplement as Exhibit K 
[Docket No. 1047, Ex. F], with the Debtors reserving the right to file or submit revised financial projections prior to 
the Confirmation Hearing.  Due to the further deterioration of the coal markets and in order to more accurately 
reflect the current market environment, certain changes may be made to such financial projections, including the 
downward adjustment of projected sales volumes and realized prices.  Other events may occur subsequent to the 
date hereof that may have a material impact on the information contained in this Disclosure Statement.  Except as 
expressly stated, the Debtors do not intend to update the Disclosure Statement, including, without limitation, the 
Financial Projections (as defined below).  Thus, neither the Disclosure Statement nor the Financial Projections will 
reflect the impact of any subsequent events, including any not already accounted for in the assumptions underlying 
the Financial Projections.  Further, the Debtors do not anticipate that any updates, amendments, or supplements to 
this Disclosure Statement will be distributed to reflect such occurrences.  Accordingly, the delivery of this 
Disclosure Statement does not imply that the information herein is correct or complete as of any time subsequent to 
the date hereof. 
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EXCEPT WHERE SPECIFICALLY NOTED, THE FINANCIAL INFORMATION CONTAINED IN THIS 
DISCLOSURE STATEMENT HAS NOT BEEN AUDITED BY A CERTIFIED PUBLIC ACCOUNTANT AND 
HAS NOT BEEN PREPARED IN ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING 
PRINCIPLES. 

In general, a holder of a claim or equity interest may vote to accept or reject a chapter 11 plan if (i) no party 
in interest has objected to such claim or interest (or the claim or interest has been allowed subsequent to any 
objection or estimated for voting purposes), (ii) the claim or interest is impaired by the plan and (iii) the holder of 
such claim or interest will receive or retain property under the plan on account of such claim or interest.  The holders 
of Claims in the following Classes are entitled to vote on the Plan: 

 Class 4 (Prepetition ABL Facility Claims) 

 Class 5 (Prepetition LC Facility Claims) 

 Class 6 (Prepetition Term Loan Facility Claims) 

 Class 7 (Prepetition Notes Claims) 

 Class 8 (General Unsecured Claims) 

In general, if a claim is unimpaired under a chapter 11 plan, section 1126(f) of the Bankruptcy Code deems 
the holder of such claim to have accepted the plan and thus the holders of claims in such unimpaired classes are not 
entitled to vote on the plan.  Because the following Classes are Unimpaired under the Plan, the holders of Claims in 
these Classes are not entitled to vote: 

 Class 1 (Other Priority Claims) 

 Class 2 (Secured Tax Claims) 

 Class 3 (Other Secured Claims) 

In general, if the holder of an impaired claim or impaired interest will not receive any distribution or retain 
any property under a chapter 11 plan in respect of such claim or interest, section 1126(g) of the Bankruptcy Code 
deems the holder of such claim or interest to have rejected the plan, and thus the holders of claims and interests in 
such classes are not entitled to vote on the plan.  The holders of Claims and Interests in the following Impaired 
Classes are thus conclusively presumed to have rejected the Plan and are therefore not entitled to vote: 

 Class 9 (Intercompany Claims) 

 Class 10 (Intercompany Interests) 

 Class 11 (Equity Interests) 

If you are entitled to vote, after carefully reviewing the Plan, this Disclosure Statement, and the detailed 
instructions accompanying your Ballot, please indicate your acceptance or rejection of the Plan by checking the 
appropriate box on the enclosed Ballot.  Please complete and sign your original Ballot (copies with non-original 
signatures will not be accepted) and submit it pursuant to the instructions set forth on the Ballot.  You must provide 
all of the information requested by the appropriate Ballot.  Failure to do so may result in disqualification of your 
vote on such Ballot.  Holders of Claims or Interests that fail to vote are not counted as either accepting or rejecting 
the Plan. 

Each Ballot has been coded to reflect the Class of Claims that it represents.  Accordingly, in voting to 
accept or reject the Plan, you must use only the coded Ballot sent to you with this Disclosure Statement. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 20 of 1070



 

  10 
K&E 36400722 

The Debtors have retained Prime Clerk LLC (“Prime Clerk”) as their solicitation agent to assist with the 
voting process.  If you have any questions concerning the procedure for voting your Claim or the packet of materials 
that you have received or the amount of your Claim or if you wish to obtain (at no charge) a printed copy of the 
Plan, this Disclosure Statement, or any appendices or exhibits to such documents, please contact Prime Clerk at 
(844) 864-0639 or, for international callers, (929) 342-0754.  Such materials will also be available, free of charge, on 
the Debtors’ case-information website (located at https://cases.primeclerk.com/PatriotCoal). 

IN THE CASE OF EACH VOTER OTHER THAN BENEFICIAL HOLDERS, IN ORDER FOR YOUR 
VOTE TO BE COUNTED, YOU MUST PROPERLY COMPLETE YOUR BALLOT AS SET FORTH ABOVE 
AND IN ACCORDANCE WITH THE VOTING INSTRUCTIONS ON THE BALLOT, AND PRIME CLERK 
MUST ACTUALLY RECEIVE THE BALLOT ON OR BEFORE OCTOBER 2, 2015, AT 4:00 P.M. 
(PREVAILING EASTERN TIME), (THE “VOTING DEADLINE”) VIA ELECTRONIC, ONLINE 
TRANSMISSION THROUGH THE CUSTOMIZED “E-BALLOT” SECTION ON THE DEBTORS’ CASE 
WEBSITE LOCATED AT https://cases.primeclerk.com/PatriotCoal. 

BALLOTS RECEIVED AFTER THE VOTING DEADLINE MAY NOT BE COUNTED.  YOU 
SHOULD NOT DELIVER YOUR BALLOT DIRECTLY TO THE DEBTORS, THE BANKRUPTCY 
COURT, THE CREDITORS’ COMMITTEE, COUNSEL TO THE DEBTORS, OR ANYONE OTHER 
THAN PRIME CLERK. 

IN THE CASE OF BENEFICIAL HOLDERS, IF YOU RECEIVED A RETURN ENVELOPE 
ADDRESSED TO YOUR NOMINEE, PLEASE RETURN YOUR BENEFICIAL BALLOT TO YOUR 
NOMINEE SO THAT THE NOMINEE WILL RECEIVE SUCH BALLOT IN SUFFICIENT TIME TO 
ENABLE PROCESSING THE BENEFICIAL BALLOT, INCORPORATING THE RESULTS IN A 
MASTER BALLOT, AND RETURNING SUCH BALLOT TO PRIME CLERK BY THE VOTING 
DEADLINE VIA U.S. MAIL OR OTHER HAND-DELIVERY SYSTEM AT THE FOLLOWING ADDRESS: 

Patriot Coal Ballot Processing 
c/o Prime Clerk LLC 

830 Third Avenue, 9th Floor 
New York, New York 10022 

F. Combined Hearing and Re-Solicitation 

Section 1128 of the Bankruptcy Code requires a bankruptcy court to hold a hearing, after notice, on 
confirmation of a chapter 11 plan.  On August 21, 2015, the Bankruptcy Court entered an order [Docket No. 916] 
that, among other things, (a) approved the Initial Disclosure Statement, (b) approved procedures for the solicitation 
of votes on the Initial Plan, which solicitation process was accordingly conducted by the Debtors, and (c) scheduled 
a hearing on confirmation of the Initial Plan.  As disclosed in Article X.B.5 of the Initial Disclosure Statement, at the 
time of filing the Initial Disclosure Statement, the Debtors were in preliminary discussions with the DIP Lenders and 
Blackhawk regarding an increase in size of the DIP Facility by up to approximately $30 million to enable the 
Debtors to fund all emergence costs, including payment of all Cure Costs, Administrative Claims, and Priority 
Claims.  These negotiations resulted in an agreement that provided for such financing commitments (subject to the 
Blackhawk Transaction closing) that required material changes to the Initial Plan, requiring the Debtors to re-solicit 
votes on the Plan. 

Pursuant to section 105(d)(2)(B)(vi) of the Bankruptcy Code, the hearing to consider confirmation of a plan 
may be combined with the hearing on approval of a disclosure statement under section 1125 of the Bankruptcy 
Code.  On September 15, 2015, the Debtors filed a motion for entry of an order to, among other things, establish 
October 2, 2015, as the deadline for voting on a revised plan and schedule a combined hearing to consider the 
approval of a revised plan and disclosure statement [Docket No. 1275] (the “Scheduling Motion”).  The Debtors 
sought Bankruptcy Court approval pursuant to the Scheduling Motion to hold a combined hearing to consider 
confirmation of the Plan and approval of the Disclosure Statement.  On September 16, 2015, the Bankruptcy Court 
approved the following timeline, contingent on the Debtors filing the Plan and this Disclosure Statement by 
September 18, 2015.  See [Docket No. 1309]. 
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Solicitation and Confirmation Timeline 

August 18, 2015 Record date for voting on the Plan. 

September 28, 2015 Deadline to object to the Plan and/or the Disclosure Statement. 

October 2, 2015 Deadline to vote on the Plan. 

October 5, 2015 Combined hearing on approval of the Disclosure Statement and 
confirmation of Plan. 

G. Confirmation Hearing and Deadline for Objections to Confirmation 

In accordance with sections 105(d)(2)(B)(vi) and 1128 of the Bankruptcy Code and Bankruptcy Rule 
3017(c), the Bankruptcy Court has scheduled the Combined Hearing for October 5, 2015, at 10:00 a.m., prevailing 
Eastern Time, before the Honorable Keith L. Phillips, United States Bankruptcy Judge, at the United States 
Bankruptcy Court for the Eastern District of Virginia, 701 East Broad Street, Courtroom 5100, Richmond, 
Virginia 23219.  The Bankruptcy Court may adjourn the Confirmation Hearing from time to time (i) prior to the 
Confirmation Hearing by posting notice of the adjournment on the docket for the Chapter 11 Cases and (ii) at the 
Confirmation Hearing without further notice except for a notice filed on the Bankruptcy Court’s docket or an 
announcement of the adjournment date made at the Confirmation Hearing or at any subsequently adjourned 
Confirmation Hearing. 

Pursuant to the Scheduling Motion, any objection to Confirmation must be filed with the Bankruptcy Court 
and served so as to be actually received on or before 4:00 p.m., prevailing Eastern Time, on September 28, 2015, 
by: 

(a) Office of the United States Trustee for the Eastern District of Virginia (the “U.S. Trustee”), 
701 East Broad Street, Suite 4304, Richmond, Virginia 23219, Attn:  Robert B. Van Arsdale; 

(b) Office of the United States Trustee, 1835 Assembly Street, Suite 953, Columbia, South Carolina 
29201, Attn:  Elisabetta G. Gasparini;  

(c) Patriot Coal Corporation, 63 Corporate Centre Drive, Scott Depot, West Virginia 25560 Attn:  
Joseph W. Bean;  

(d) co-counsel for the Debtors, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 
10022, Attn:  Stephen E. Hessler and Patrick Evans; and Kirkland & Ellis LLP, 300 North 
LaSalle, Chicago, Illinois 60654, Attn:  Ross M. Kwasteniet;  

(e) co-counsel for the Debtors, Kutak Rock LLP, 1111 East Main Street, Suite 800, Richmond, 
Virginia 23219, Attn:  Michael A. Condyles, Peter J. Barrett, and Jeremy S. Williams; 

(f) proposed counsel for the Official Committee of Unsecured Creditors, Morrison & Foerster, LLP, 
250 West 55th Street, New York, New York 10019, Attn:  Lorenzo Marinuzzi, Jennifer L. 
Marines, Jordan Wishnew, and John T. Weber; 

(g) counsel for the lenders under the Debtors’ debtor-in-possession financing facility, Kramer Levin 
Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, New York 10036, Attn:  
Thomas M. Mayer and Gregory G. Plotko;  

(h) counsel for the agent for the Prepetition ABL credit facility, Simpson Thacher & Bartlett LLP, 
425 Lexington Avenue, New York, New York 10017, Attn:  Sandy Qusba;  
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(i) counsel for the agent for the Prepetition LC Facility, Skadden, Arps, Slate, Meagher & Flom LLP, 
Four Times Square, New York, New York 10036-6522, Attn:  Ken Ziman;  

(j) counsel for the agent to the Prepetition Term Loan Facility, Brown Rudnick LLP, One Financial 
Center, Boston, Massachusetts 02111, Attn:  Jeffrey L. Jonas, Esq.; 

(k) counsel for the second-lien notes trustee, Dorsey & Whitney LLP, 51 West 52nd Street, New 
York, New York 10005, Attn:  Eric Lopez Schnabel and Alessandra Glorioso; and Dorsey & 
Whitney LLP, 50 South Sixth Street, Suite 1500, Minneapolis, Minnesota 55402, Attn:  Steven J. 
Heim and Darryn C. Beckstrom;  

(l) counsel for Blackhawk Mining LLC, Latham & Watkins LLP, 885 Third Avenue, New York, 
New York 10022, Attn:  Mitchell A. Seider and David Hammerman; and 

(m) counsel for VCLF, Pillsbury Winthrop Shaw Pittman LLP, 1200 Seventeenth Street, NW 
Washington, DC 20036, Attn: Patrick Potter and Andrew Troop. 

ARTICLE II. 
DESCRIPTION AND HISTORY OF BUSINESS 

A. Patriot’s History and Businesses 

Patriot is a leading producer and marketer of coal in the United States, with operations and coal reserves in 
the Northern and Central Appalachia basin (in West Virginia and Ohio) and coal reserves in the Illinois basin.  
Patriot’s principal business is the mining, preparation, and sale of metallurgical coal and thermal coal.  Patriot 
supplies different qualities of coal to a diverse base of domestic and international customers.  Patriot sells 
metallurgical coal products to steel mills and independent coke producers, where they are blended with other coals 
in a chemical process that produces coke for the manufacture of steel.  Patriot sells various thermal coal products to 
electricity generators with the appropriate boiler, emission control, and transportation equipment to produce either 
electricity or steam, or both. 

Prior to October 31, 2007, Patriot and a number of its subsidiaries were wholly owned subsidiaries of 
Peabody Energy Corporation (“Peabody”), which at the time was the world’s largest privately owned coal company.  
On October 31, 2007, Patriot was spun off from Peabody through a dividend of all outstanding shares of Patriot, and 
Patriot became a separate, public company, listed on the New York Stock Exchange (although it is no longer a public 
company).  On July 23, 2008, Patriot acquired Magnum Coal Company (“Magnum”).  At the time of this 
acquisition, Magnum (which had on its balance sheet substantial assets and liabilities previously acquired from Arch 
Coal, Inc. (“Arch”)) was one of the largest coal producers in Central Appalachia, controlling more than 600 million 
tons of proven and probable coal reserves. 

 Operations Overview 1.

The Debtors have eight active mining complexes located in West Virginia, which include 
company-operated mines, a contractor-operated mine, and coal preparation and loading facilities.  The Debtors are 
organized under the laws of the States of Virginia, Delaware, Kentucky, and West Virginia. 

In 2014, the Debtors sold approximately 22.4 million tons of coal, of which approximately 68 percent was 
sold to domestic and global electricity generators and industrial customers and approximately 32 percent was sold to 
domestic and global steel and coke producers.  Export sales were approximately 44 percent of the Debtors’ total 
volume in 2014.  The Debtors ship coal to electricity generators, industrial users, steel mills, and independent coke 
producers, as well as brokers that ultimately sell the coal to these same types of customers.  The coal is shipped via 
various company-owned and third-party loading facilities, multiple rail and river transportation routes and ocean-
going vessels.  As of December 31, 2014, the Debtors had an estimated 1.4 billion tons of proven and probable coal 
reserves—including owned and leased assets in the Northern and Central Appalachia basin (in West Virginia and 
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Ohio) and Illinois basin (in Kentucky and Illinois)—approximately 36 percent of which the Debtors own and 
approximately 64 percent of which the Debtors control through leases.  

The Debtors employ approximately 2,870 individuals on a full-time basis and approximately 6 individuals 
on a part-time basis (collectively, the “Employees”), of which approximately 900 are represented by the United 
Mine Workers of America (the “UMWA”) through collective bargaining agreements (collectively, the “UMWA 
Employees”).  The Employees include miners, engineers, truck drivers, mechanics, electricians, administrative 
support staff, managers, directors, and executives.  Approximately 58 percent of the Debtors’ non-union Employees 
are paid on an hourly basis (collectively, the “Hourly Employees”) and approximately 42 percent receive a salary 
(collectively, the “Salaried Employees,” and together with the Hourly Employees, the “Non-Union Employees”).  
The Debtors additionally supplement their Employees by hiring certain temporary mine workers, operational labor, 
mail clerks, receptionists, and accountants (collectively, the “Independent Contractors”).  

The following map displays the location of the Debtors’ operating mining complexes. 

 

 Federal- and State-Level Government Regulations and Cost of Compliance 2.

Federal and state regulatory authorities impose obligations on the coal mining industry in a wide array of 
areas, including, but not limited to, employee health and safety, permitting and licensing requirements, 
environmental protection, the reclamation and restoration of mining properties after mining has been completed, 
surface subsidence from underground mining, and the effect of mining on surface and ground water quality and 
availability.  Over the past several years, the Debtors have incurred hundreds of millions of dollars of costs to 
comply with new regulations, new interpretations of existing laws and regulations, and court orders resulting from 
citizen lawsuits brought by nongovernmental organizations.  

Regulatory agencies and nongovernmental organizations have been increasingly focused on the effects of 
surface mining on the environment, particularly as it relates to water quality, resulting in more rigorous and 
expensive permitting and compliance requirements and more stringent enforcement efforts.  As further discussed in 
Article III.B.2 of this Disclosure Statement, the Debtors were ordered to install water treatment facilities at a number 
of their mining complexes to settle a lawsuit brought by nongovernmental organizations.  Further, in July 2011, the 
United States Environmental Protection Agency (the “EPA”) issued guidance under the Clean Water Act 
(the “CWA”) with respect to “conductivity levels” (which reflect levels of salt, sulfides and other chemical 
constituents present in the water).  Though the conductivity guidance was struck down by the United States District 
Court for the District of Columbia, nongovernmental organizations have filed suit against the Debtors for 
conductivity-related concerns at certain mines operated by the Debtors. 
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 Collective Bargaining Agreements 3.

As part of the 2012–13 Restructuring (as defined below), certain Debtors entered into new collective 
bargaining agreements with the UMWA (collectively, the “CBAs”), discussed in more detail in Article II.B.1 of this 
Disclosure Statement.  The CBAs govern, among other things, wages, certain employee and retiree benefits, and 
working conditions with respect to the relevant Debtors. 

Eight of the Debtors are signatories to master CBAs, consisting of identical terms, with the UMWA 
(the “Master CBAs”).  The signatories to the Master CBAs include (a) Heritage Coal Company, LLC (“Heritage”), 
(b) Colony Bay Coal Company (“Colony”), (c) Eastern Associated Coal, LLC (“Eastern”), (d) Mountain View Coal 
Company, LLC (“Mountain View”), (e) Pine Ridge Coal Company, LLC (“Pine Ridge”), (f) Rivers Edge 
Mining, Inc. (“Rivers Edge”), (g) Apogee Coal Company, LLC (“Apogee”), and (h) Hobet Mining, LLC (“Hobet”).  
The Master CBAs cover approximately 725 Employees, including certain of those at the Rocklick - Black Oak mine, 
the Corridor G - Hobet/Job 21 mine, the Federal mining complex, and the Logan County mining complex.  The 
Master CBAs for five of the eight Master CBAs cover operations that have no remaining employees and have been 
shut down (in some cases, for up to 20 years)—specifically, the Master CBAs with Heritage, Colony, Mountain 
View, Pine Ridge, and Rivers Edge. 

Debtor Gateway Eagle Coal Company, LLC is a signatory to a separate CBA that covers approximately 
166 Employees at four mines:  Rocklick - Gateway Eagle; Rocklick - Farley Eagle (no longer operational); Wells - 
Campbells Creek No. 10; and Wells - Sugar Maple (no longer operational) (the “Gateway CBA”).  Debtor Highland 
Mining Company is also a signatory to a separate CBA with the UMWA (the “Highland CBA”), however, the 
Debtors have entered into asset purchase agreements for the sale of permits and associated property rights for the 
Highland mining complex, as discussed in Article III.C of this Disclosure Statement, with the Highland mine 
ceasing all operations in the near term.  The Debtors accordingly expect that no Employees will be covered under 
the Highland CBA. 

As further described in Article IV.B.10.b below, on July 16, 2015, the Debtors filed a motion seeking to, 
among other things, authorize, but not direct, the Debtors to reject the CBAs [Docket No. 524] (the “1113/1114 
Motion”).   A hearing to consider the 1113/1114 Motion was scheduled for September 1, 2015, but the Bankruptcy 
Court delayed ruling in order for the parties to continue negotiations.  This additional time proved critical, and the 
parties reached a settlement contemplating, among other things, Blackhawk’s and VCLF’s entry, respectively, into 
new collective bargaining agreements with the UMWA and an agreed order authorizing the Debtors to reject their 
existing CBAs. 

 Retiree Obligations and Other Labor-Related Liabilities 4.

The Debtors provide all active Non-Union Employees with the ability to participate in a 401(k) program 
(the “401(k) Plan”), and certain of their non-union retirees participate in a voluntary employees’ beneficiary 
association (a “VEBA”) providing retiree healthcare benefits (the “Non-Union Retiree VEBA”).  The Debtors 
additionally provide all active UMWA Employees with the ability to participate in a qualified retirement benefit plan 
designed to provide supplemental income to Employees after retirement (the “Union Savings Plan”).  Additionally, 
nine of the Debtors have payment obligations to a defined benefit multiemployer pension plan (the “1974 Pension 
Plan,” and together with the Union Savings Plan, the “UMWA Retirement Plans”) in accordance with the Master 
CBAs and to a VEBA providing additional retiree healthcare benefits (the “UMWA VEBA”).  Finally, the Debtors 
also make contributions and provide retiree healthcare benefits to certain former UMWA Employees pursuant to the 
Coal Act, as described more fully in Article III.B.3 hereof.  The expense related to the 1974 Pension Plan was $20.8 
million in 2012, $20.6 million in 2013, and $16.8 million in 2014.  In 2014, the Debtors also contributed 
approximately $3.5 million on account of the Union Savings Plan, approximately $8.2 million on account of the 
UMWA VEBA, approximately $10.0 million on account of the 401(k) Plan, and approximately $696,000 on account 
of the Non-Union Retiree VEBA. 

The Debtors match each Employee’s 401(k) Plan contribution dollar-for-dollar in an amount up to 
6 percent of such Employee’s semimonthly compensation.  The Debtors also make defined contributions toward the 
Union Savings Plan in an amount equal to 3 or 6 percent of each UMWA Employee’s semimonthly compensation, 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 25 of 1070



 

  15 
K&E 36400722 

with such percentage depending on the hiring date of the Employee, and defined contributions to the UMWA 1974 
Pension Plan, with such amounts depending, in part, on the total number of hours worked by such Employees. 

As discussed further below, Peabody has provided credit support with respect to certain of these retirement 
obligations by applying for the issuance of supporting letters of credit.  Like other coal companies, the Debtors also 
incur costs and make award payments in accordance with the Coal Industry Retiree Health Benefit Act of 1992, 26 
U.S.C. §§ 9701–22 (the “Coal Act”), and the Federal Black Lung Benefit Act, 30 U.S.C. §§ 901–44 (the “Black 
Lung Act”). 

Separately, the Debtors are subject to workers’ compensation laws in the states in which they operate or 
used to operate.  A portion of their workers’ compensation program is self-insured, but the Debtors also maintain 
excess and large-deductible coverage through third-party insurance providers.  The Debtors provide letters of credit 
as collateral to these insurance providers to secure their obligations under the policies.  The Debtors have obtained 
authority to continue making all payments to their current employees and all payments with respect to the Coal Act, 
the Black Lung Act, and their workers’ compensation program, among others. 

As further described in Article IV.B.10.b below, the Debtors’ 1113/1114 Motion sought to, among other 
things, reject the CBAs, modify the retiree benefits of the Debtors’ retired UMWA employees, and to implement the 
terms of the Debtors’ Proposal (as defined in the 1113/1114 Motion).  As noted above, the Debtors, Blackhawk, 
VCLF, and the UMWA have reached a consensual agreement that includes, among other things, entry into new 
collective bargaining agreements and rejection of existing CBAs.  Additionally, as further described in Article IV.B 
below, the Debtors are in discussions with the Retiree Committee regarding modifications to certain of the Debtors’ 
retiree benefit obligations. 

B. The 2012–13 Restructuring 

On July 9, 2012, many of the predecessor companies to the Debtors (collectively, the “Initial 2012–13 
Debtors”) filed voluntary chapter 11 petitions in the U.S. Bankruptcy Court for the Southern District of New York.  
Following a venue challenge by, among other parties, the UMWA, the cases were transferred on 
November 27, 2012, to the U.S. Bankruptcy Court for the Eastern District of Missouri (the “Missouri Bankruptcy 
Court”).  On September 22, 2013, Brody Mining, LLC and Patriot Ventures LLC (together with the Initial 
2012−13 Debtors, collectively, the “2012–13 Debtors”) commenced chapter 11 cases with the Missouri Bankruptcy 
Court, which were consolidated with the Initial 2012−13 Debtors’ chapter 11 cases for procedural purposes (such 
chapter 11 cases and related transactions, collectively, the “2012–13 Restructuring”).  The 2012–13 Debtors 
commenced their chapter 11 cases for a number of reasons, including the decrease in demand for coal, increasing 
costs associated with burdensome government regulations, and increasing labor-related liabilities.  

In 2012, Patriot and its subsidiaries employed more than 4,000 personnel, approximately 42 percent 
(or 1,680 employees) of which were represented by the UMWA under previous collective bargaining agreements.  
Patriot also provided health care and other benefits to 10,286 primary insureds and 12,145 beneficiaries.  As a result 
of continuing downward pressure on coal prices and the substantial legacy liabilities that hampered Patriot’s 
financial condition, Patriot’s capital structure needed significant deleveraging. 

 Operational Reorganization 1.

In November 2012, Patriot began formal negotiations with the UMWA with the goal of securing consensual 
modifications to their existing collective bargaining agreements and their retiree health care obligations thereunder.  
Between November 2012 and March 2013, Patriot and the UMWA engaged in extensive negotiations, with Patriot 
delivering multiple labor proposals in an effort to reach a consensual resolution with the UMWA.  By 
mid-March 2013, Patriot and the UMWA had not reached an agreement and the 2012–13 Debtors filed a motion for 
relief under sections 1113 and 1114 of the Bankruptcy Code.  On May 29, 2013, the Missouri Bankruptcy Court 
issued a 102-page ruling granting the motion and authorizing, but not directing, the 2012–13 Debtors to implement 
their proposed changes to the existing collective bargaining agreements and to the retiree benefits. 
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Shortly afterwards, the UMWA filed a notice of appeal (the “1113/1114 Appeal”) and elected to have the 
1113/1114 Appeal heard by the United States District Court for the Eastern District of Missouri, and the case was 
fully briefed by the UMWA and the 2012–13 Debtors. 

The parties continued to negotiate during the 1113/1114 Appeal, and in August 2013, the parties agreed 
upon new collective bargaining agreements that included, among other things, the following key changes with 
regard to Patriot’s UMWA-represented employees:  

 various adjustments were made to wages, including future changes; 

 shift-payment differentials were eliminated, but UMWA-represented employees continued to receive 
1.5 times their regular pay for any hours worked over 40 hours per week and holidays; 

 paid time off was reduced and adjustments were made to work rules; 

 UMWA-represented employees agreed to receive a healthcare plan more closely matching that of 
Patriot’s non-union employees, but with lower out-of-pocket maximums and without healthcare 
premiums; 

 Patriot agreed to contribute 3 percent of UMWA-represented employees’ gross wages into a 401(k) or 
similar plan in lieu of the obligation to provide retiree healthcare in the future; and 

 Patriot agreed that the entities participating in and contributing to the 1974 Pension Plan would 
continue to do so. 

The consensual resolution with the UMWA additionally provided for, among other things, the transition of 
the provision and administration of the UMWA employees’ retiree benefits to the UMWA VEBA, to be funded by 
consideration that included: 

 35 percent of the common stock of the Debtors (to be held by the UMWA); 

 the cash payment received by Patriot from Peabody in connection with their settlement relating to the 
Debtors’ spin-off from Peabody; 

 $10 million in cash on the effective date of the 2012–13 Debtors’ chapter 11 plan, 
i.e., December 18, 2013 (the “2012–13 Effective Date”), $15 million in cash, with such obligation 
accruing December 18, 2015, $20 million in cash, with such obligation accruing December 18, 2016, 
and $25 million in cash, with such obligation accruing December 18, 2017; provided that Patriot 
achieves certain EBITDA and liquidity numbers; and 

 per-ton royalty payments of $0.20 per ton on annual coal production up to a set amount, with such set 
amount increasing each year from 2014 to 2016, and $1.00 per ton on production in excess of the set 
amount for that year. 

The 2012–13 Debtors likewise implemented various reductions and modifications to their non-union 
benefit obligations and legacy liabilities, which have generally become the Debtors’ obligations and liabilities.  
Specifically, among other things, the 2012–13 Debtors:  

 worked with the official committee of non-union retirees (the “2012–13 Non-Union Retiree 
Committee”) to reach a consensual agreement whereby (i) terminating life insurance benefits for non-
union retirees10 (ii) the Debtors would terminate substantially all retiree medical benefits for non-union 

                                                 
10  As discussed in Article III.B.3.a of this Disclosure Statement, the Debtors make funds otherwise directed 

toward life-insurance premiums available to the Non-Union Retiree VEBA. 
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retirees, and (iii) the 2012–13 Non-Union Retiree Committee could establish the Non-Union Retiree 
VEBA, funded with an initial payment by the Debtors of $250,000 as well as $3.75 million in cash 
upon emergence from chapter 11; 

 reduced the duration of long-term disability benefits for salaried employees from up to social-security 
normal retirement age to a maximum duration of 60 months;  

 imposed a wage reduction for most hourly and salaried employees; and 

 eliminated certain other non-union benefits, including various legacy retirement programs and legacy 
deferred vacation balances. 

Further, as mentioned above, on October 31, 2007, Patriot was spun off from Peabody through a dividend 
of all outstanding shares of Patriot, and on July 23, 2008, Patriot acquired Magnum, which had on its balance sheet 
substantial assets and liabilities previously acquired from Arch.  As part of the 2012–13 Restructuring, the Debtors 
entered into two settlements, addressing longstanding disputes between Patriot and Arch and among Patriot, 
Peabody, and the UMWA (the “Arch Settlement” and the “Peabody Settlement,” respectively). 

 Under the Arch Settlement, among other things, Arch agreed to: 

(a) provide $5 million cash to Patriot;  

(b) purchase one of Patriot’s reserves, referred to as South Guffey, for $16 million; and  

(c) relieve Patriot for a period of two years of the obligation to post $16 million of letters of credit to 
collateralize certain obligations.   

 Under the Peabody Settlement, among other things, Peabody agreed to: 

(a) provide $310 million in cash contributions ultimately to be funded to the UMWA VEBA and  

(b) provide $141 million in credit support for letters of credit and cash collateral previously posted by 
Patriot for UMWA retiree healthcare, obligations under the Black Lung Act and Coal Act, and 
other obligations. 

 Financial Reorganization 2.

The 2012–13 Debtors also implemented a number of transactions to deleverage their balance sheet—most 
significantly, two rights offerings providing $250 million of capital through the issuance of the Prepetition Notes (as 
defined below) and 10 million warrants exercisable for new common stock in reorganized Patriot. 

Equity interests in the 2012–13 Debtors were cancelled, and new common stock of the reorganized Debtors 
was distributed as follows:  60 percent to a voting trust administered by an independent trustee; 35 percent to the 
UMWA VEBA (to be held by the UMWA); and 5 percent to holders of general unsecured claims.  Upon emergence 
from the 2012−13 Restructuring, Patriot ceased to be a publicly traded company. 

C. The Debtors’ Corporate and Capital Structure 

 Corporate Structure 1.

As set forth on the chart attached to this Disclosure Statement as Exhibit C, Patriot Coal Corporation is the 
direct or indirect parent of each of the Debtors.  The Debtors are organized in the states of Virginia, Delaware, 
Kentucky, and West Virginia.  The Debtors Kanawha Eagle Coal, LLC and Emerald Processing, LLC were formed 
under Chapter 12 of Title 13.1 of the Code of Virginia in 1999 and 1995, respectively.  Patriot acquired a controlling 
interest in the entities in 2006, and became a 100 percent owner in 2007. 
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 Management 2.

The Debtors’ current management team consists of highly capable professionals with substantial industry 
experience.  Information regarding Patriot Coal’s executive officers is as follows: 

Name  Biography 
 

Robert W. Bennett   

Robert W. Bennett serves as President, Chief Executive Officer.  He was appointed to 
this position effective April 3, 2015.  He previously served as Patriot Coal’s Chief 
Marketing Officer.  Mr. Bennett has over 28 years of experience in the coal sales, 
marketing, and trading arena.  From the time of the Magnum acquisition through 
March 2009, Mr. Bennett served as Patriot Coal’s Senior Vice President of Sales and 
Trading and was responsible for Patriot Coal’s thermal coal sales.  Prior to the 
Magnum acquisition, Mr. Bennett served as Senior Vice President – Sales and Trading 
of Magnum and President of Magnum Coal Sales, LLC, positions he held from 2006 to 
2008.  During 2005 and 2006, Mr. Bennett served as Vice President – Appalachia 
Sales for Peabody’s sales and marketing subsidiary, COALSALES, LLC.  Mr. Bennett 
served as Vice President – Brokerage and Agency Sales for Peabody’s coal trading 
subsidiary, COALTRADE, LLC from 1997 to 2005, where he was responsible for all 
coal brokerage and agency relationships in the eastern United States.  Prior to 1997, 
Mr. Bennett held various leadership positions with AGIP Coal Sales and Neweagle 
Corporation.  Mr. Bennett holds a Bachelor of Arts degree in Finance from Marshall 
University. 

Michael D. Day  Michael D. Day serves as Executive Vice President and Chief Operating Officer.  He 
was appointed to this position effective April 13, 2015.  He previously served as 
Executive Vice President – Operations, and prior to that role, served as Patriot Coal’s 
Senior Vice President – Engineering and W.V. Central Region & Kentucky Operations 
from August 2011 through January 2013.  Mr. Day joined Patriot Coal in August 2008 
and held the positions of Vice President – Operations from August 2009 through 
August 2011 and Vice President – Surface Operations from August 2008 through 
August 2009.  Prior to joining Patriot Coal, Mr. Day served in a variety of management 
positions from 1992 through 2008 at Magnum, Arch, and James River Coal Company.  
Mr. Day is an executive board member of the Kentucky Coal Association and the 
University of Kentucky Mining Engineering Foundation.  Mr. Day holds a Bachelor of 
Science degree in Mining Engineering from the University of Kentucky and is a 
Registered Professional Engineer. 

E. Kent Hartsog  E. Kent Hartsog serves as Senior Vice President and Chief Financial Officer.  
Mr. Hartsog was appointed to this position effective April 13, 2015, and previously 
served as Vice President – Operations Support.  Prior to Patriot’s spin-off from 
Peabody, Mr. Hartsog was employed by Peabody, where he had served since 1986.  
Mr. Hartsog has over 29 years of experience in the coal industry and over 15 years in 
accounting and finance positions and has been a Certified Public Accountant for more 
than 35 years.  Mr. Hartsog holds a Bachelor of Science degree in Accounting from 
West Virginia University. 

Charles A. Ebetino, Jr.  Charles A. Ebetino, Jr. serves as Senior Vice President – Corporate Development.  
From August 2010 through September 2011, Mr. Ebetino served as Senior Vice 
President and Chief Operating Officer.  From the time of Patriot’s spin-off from 
Peabody in October 2007 through August 2010, Mr. Ebetino served as Senior Vice 
President – Corporate Development for Patriot Coal.  Prior to the spin-off, Mr. Ebetino 
was Senior Vice President – Business and Resource Development for Peabody since 
May 2006.  Mr. Ebetino also served as Senior Vice President – Market Development 
for Peabody’s sales and marketing subsidiary from 2003 to 2006 and was directly 
responsible for COALTRADE, LLC.  He joined Peabody in 2003 after more than 25 
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years with American Electric Power Company, Inc. (“AEP”) where he served in a 
number of management roles in the fuel procurement and supply group, including 
Senior Vice President of Fuel Supply and President and Chief Operating Officer of 
AEP’s coal mining and coal-related subsidiaries from 1993 until 2002.  Mr. Ebetino is 
a past board member of NMA, former Chairman of the NMA Environmental 
Committee, former Chairman and Vice Chairman of the Edison Electric Institute’s 
Power Generation Subject Area Committee, former Vice Chairman of the Inland 
Waterway Users Board, and a past board member and President of the Western Coal 
Transportation Association.  Mr. Ebetino has a Bachelor of Science degree in Civil 
Engineering from Rensselaer Polytechnic Institute.  He also attended the New York 
University School of Business for graduate study in finance. 

Joseph W. Bean  Joseph W. Bean serves as Senior Vice President – Law & Administration, General 
Counsel, and Corporate Secretary.  From the time of Patriot’s spin-off from Peabody in 
October 2007 until February 2009, Mr. Bean served as Senior Vice President, General 
Counsel and Corporate Secretary for Patriot Coal.  Prior to the spin-off, Mr. Bean 
served as Peabody’s Vice President and Associate General Counsel and Assistant 
Secretary from 2005 to 2007 and as Senior Counsel from 2001 to 2005.  During his 
tenure at Peabody, he directed the company’s legal and compliance activities related to 
mergers and acquisitions, corporate governance, corporate finance and securities 
matters.  Mr. Bean has more than 28 years of corporate law experience, including over 
24 years as in-house legal counsel.  He was counsel and assistant corporate secretary 
for The Quaker Oats Company prior to its acquisition by PepsiCo in 2001 and assistant 
general counsel for Pet Incorporated prior to its 1995 acquisition by Pillsbury.  He also 
served as a corporate law associate with the law firms of Mayer, Brown & Platt in 
Chicago and Thompson & Mitchell in St. Louis.  Mr. Bean holds a Bachelor of Arts 
degree from the University of Illinois and a Juris Doctorate from Northwestern 
University School of Law. 
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 Prepetition Capital Structure 3.

As of the Petition Date, the Debtors’ funded debt claims include those arising under an asset-based lending 
revolving credit facility, a term loan facility that has a first-out letter of credit sub-facility, and second lien notes.  
The outstanding balances of the Debtors’ secured indebtedness as of the Petition Date was as follows. 

Debt Balance11 
Prepetition ABL Facility $44 million12 
Prepetition LC Facility $200 million13 
Prepetition Term Loan Facility $247 million 
Prepetition Notes $306 million14 
Total $797 million 

 The Prepetition ABL Facility a.

Patriot, as borrower, and the remaining Debtors, as guarantors, are party to that Credit Agreement (as 
amended, supplemented, modified, or amended and restated from time to time, the “Prepetition ABL Agreement”) 
by and between the Debtors and, among others, Deutsche Bank AG New York Branch, as administrative agent (in 
such capacity, together with any of its successors and assigns in such capacity, the “Prepetition ABL Agent”), and 
the lenders, letter-of-credit issuers, and other financial institutions party thereto (collectively, the “Prepetition ABL 
Lenders”).  The Prepetition ABL Agreement provides the Debtors with a senior secured asset-based revolving credit 
facility (the “Prepetition ABL Facility”) in aggregate principal amount of up to $65.0 million, including a 
$50.0 million letter of credit sub-limit and a swing line sub-limit of up to $10.0 million, subject to the terms and 
conditions set forth therein.  As of the Petition Date, under the Prepetition ABL Facility, approximately $38 million 
was available for drawing under letters of credit issued and outstanding. 

Obligations arising under the Prepetition ABL Facility are guaranteed by each of the Debtors and are 
secured by first priority liens on substantially all the Debtors’ “current” assets, which include accounts receivable 
(excluding any accounts arising from the sale of collateral securing the Prepetition LC Facility and Prepetition Term 
Loan Facility (each as defined below) on a first priority basis), minerals that have been extracted from real property, 
inventory (excluding any minerals that have not yet been extracted from real property), as well as deposit, securities, 
and commodity accounts (excluding such accounts securing the Prepetition LC Facility and Prepetition Term Loan 

                                                 
11  Amounts are rounded to the nearest million and exclude accrued and unpaid interest and fees.  The claims 

arising under each of these facilities constitute secured claims, and the Debtors entered into each of these 
facilities in connection with the 2012−13 Restructuring. 

12  Since the Petition Date, the amount available for drawing under letters of credit issued and outstanding under 
the Prepetition ABL Facility has increased from $38 million to $40 million (and will increase by the end 
of 2015 to $44 million, due to automatic step-ups for a certain prepetition letter of credit issued under the 
Prepetition ABL Facility.   Further, the Debtors anticipate that approximately $0.7 million in letters of credit 
issued under the ABL Facility will be returned prior to a transaction.  The Prepetition ABL Agreement 
contemplates that if a letter of credit issued under the Prepetition ABL Facility provides for an automatic 
increase in its stated amount, the amount of such letter of credit will be considered the maximum stated amount 
of that letter of credit after giving effect to all such increases, whether or not the maximum stated amount is in 
effect at the time. 

13  This amount does not include any accrued but unpaid interest and other unpaid fees, charges, costs and 
expenses. 

14  For the avoidance of doubt, such amounts do not include any amounts that could vest under the Note Incentive 
Programs (as defined below). 
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Facility on a first-priority basis) and second-priority liens on substantially all of the Debtors’ other assets, equity 
interests in the Debtors, and all minerals not yet extracted from real property.  As of the Petition Date, the value of 
the collateral securing the Prepetition ABL Facility did exceed, and continues to exceed, the obligations outstanding 
under the Prepetition ABL Facility. 

 The Prepetition LC Facility b.

Patriot also has a $200 million first-out senior secured letter of credit facility (the “Prepetition LC 
Facility”), under that certain Credit Agreement (L/C Facility and Term Facility) (as amended, supplemented, 
modified, or amended and restated from time to time, the “Prepetition LC/Term Loan Agreement”), by and between 
the Debtors and, among others, Barclays Bank PLC (in such capacity, together with any of its successors and assigns 
in such capacity, the “Prepetition LC Agent”), as administrative agent for the L/C Lenders (as defined therein), the 
L/C Lenders and letter of credit issuers party thereto (collectively, the “Prepetition LC Lenders”), Cortland Capital 
Market Services LLC, as administrative agent for the Prepetition Term Lenders party thereto, and Wilmington Trust, 
National Association, as collateral agent (in such capacity, together with any of its successors and assigns in such 
capacity, the “Prepetition LC/Term Collateral Agent”).  As of the Petition Date, approximately $200 million in 
letters of credit under the Prepetition LC Facility were issued and outstanding. 

Obligations arising under the Prepetition LC/Term Loan Agreement are guaranteed by each of the Debtor 
subsidiaries and are secured by first priority liens on substantially all of the Debtors’ fixed assets, equity interests in 
the Debtors, all minerals not yet extracted from real property, and certain other assets.  Obligations under the 
Prepetition LC/Term Loan Agreement are also secured by a second-priority lien on substantially all of the Debtors’ 
“current” assets, including accounts receivable (other than any accounts arising from the sale of collateral securing 
the obligations arising under the Prepetition LC/Term Loan Agreement on a first-priority basis), minerals that have 
been extracted from real property, inventory, as well as deposit, securities, and commodity accounts (other than such 
accounts securing obligations arising under the Prepetition LC/Term Loan Agreement on a first-priority basis).  The 
Prepetition LC Facility is first out in right of payment to the Prepetition Term Loan Facility, subject to the 
Prepetition LC/Term Loan Agent Expenses Priority. 

 The Prepetition Term Loan Facility c.

The Prepetition LC/Term Loan Agreement also provides for a second-out senior secured term loan facility 
(the “Prepetition Term Loan Facility”), with Cortland Capital Market Services LLC, as administrative agent (in such 
capacity, together with any of its successors and assigns in such capacity, the “Prepetition Term Agent”) for the Term 
Lenders (as defined therein), and the Term Lenders party thereto (collectively, the “Prepetition Term Lenders”).   As 
of the Petition Date, approximately $247 million in direct borrowings under the Prepetition Term Loan Facility were 
outstanding.  The Prepetition Term Loan Facility is junior in right of payments to the Prepetition LC Facility, subject 
to the Prepetition LC/Term Loan Agent Expenses Priority. 

 The Prepetition Notes d.

Patriot further has issued second-lien notes (collectively, the “Prepetition Notes”), maturing in 2023 and 
carrying an interest rate of 15 percent.  The Prepetition Notes are secured by junior-priority liens on substantially all 
of the same assets securing the obligations under the Prepetition LC/Term Loan Agreement and the Prepetition ABL 
Facility. 

As disclosed in the Debtors’ first-day wages motion [Docket No. 11] and the Declaration of Harvey L. 
Benenson in support of the Debtors’ Key Employee Incentive Plan and Non-Insider Employee Retention Plan 
[Docket No. 454], prior to the Petition Date, the Debtors offered certain notes-and stock-based incentive programs to 
their employees as an additional component of overall compensation for key managerial personnel.   

Under one of the programs, an eligible Employee could receive an award based on the long-term 
performance of Patriot Coal (the “Performance-Based Note Incentive Program”).  Specifically, under the 
Performance-Based Note Incentive Program, an eligible Employee could receive a certain number of Prepetition 
Notes as well as a certain number of warrants allowing the Employee to purchase a corresponding amount of Patriot 
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Coal Class A Common Stock (collectively, the “Warrants”).  Such Employees would potentially receive the award 
comprising Prepetition Notes and Warrants upon dates that are, respectively, approximately two years and three 
years after the date the Employee was made eligible for the program, with each award comprising 50 percent of the 
total award.  The amount of Prepetition Notes and Warrants awarded to an Employee eligible and participating in the 
Performance-Based Note Incentive Program would depend on Patriot Coal’s EBITDA performance and the 
compound growth rate of its equity value.  Because December 31, 2015 is the first date that awards under the 
Performance Based Note Incentive Program would accrue, if at all, the Debtors do not have historical data on the 
cost of the Performance-Based Note Incentive Program but project that no such payments would have accrued on 
that date.   As of the Petition Date, the Debtors did not have any obligations on account of the Performance-Based 
Note Incentive Program. 

Under another of the notes- and stock-based incentive programs, eligible Employees would receive awards 
that vested over time based on their continued employment in exchange for their continued employment with Patriot 
Coal (the “Time-Based Note Incentive Program,” and together with the Performance-Based Note Incentive Program, 
the “Note Incentive Programs”).  Specifically, under the Time-Based Note Incentive Program, an eligible Employee 
could receive a certain number of Prepetition Notes and Warrants upon the respective dates following one, two, and 
three years after of the following three years after being made eligible for the program, with each payment 
comprising one-third of the total award, provided that such Employee had not been terminated for cause before any 
of those respective dates.  If Patriot Coal underwent, among other things, a change in control or a public offering, 
the total award would vest to Employees still eligible under the program.  As of the Petition Date, the Debtors did 
not owe any amount due under the Time-Based Incentive Program. 

 The Prepetition Intercreditor Agreements e.

The Debtors, the Prepetition ABL Agent, the Prepetition LC Agent, the Prepetition Term Agent and the 
Prepetition LC/Term Collateral Agent are parties to that certain First-Lien Intercreditor Agreement dated as of 
December 18, 2013 (as amended, supplemented or otherwise modified from time to time, the “First-Lien 
Intercreditor Agreement”), which governs, among other things, the relative priorities of the Prepetition ABL Facility, 
the Prepetition LC Facility, and the Prepetition Term Loan Facility in respect of the applicable Prepetition Collateral 
(as defined in the First-Lien Intercreditor Agreement).  The Prepetition LC/Term Loan Agreement and certain 
related documents include certain subordination agreements with respect to the relative rights and priorities of the 
Prepetition Term Loan Obligations and the Prepetition Term Secured Parties, compared to the Prepetition LC 
Obligations and the Prepetition LC Secured Parties (such subordination agreement, collectively, the “Term Loan 
Subordination Agreement”).  The Debtors, the Prepetition ABL Agent, the Prepetition Term Agent, the Prepetition 
LC Agent, the Prepetition LC/Term Collateral Agent, and the Prepetition Notes Trustee are parties to that certain 
Junior-Lien Intercreditor Agreement dated as of December 18, 2013 (as amended, supplemented or otherwise 
modified from time to time, the “Junior-Lien Intercreditor Agreement,” together with the First-Lien Intercreditor 
Agreement and the Term Loan Subordination Agreement, the “Intercreditor Agreements”), which governs, among 
other things, the relative priorities of the Prepetition ABL Facility, the Prepetition LC Facility, and the Prepetition 
Term Loan Facility, on the one hand, and the Prepetition Notes, on the other hand, in respect of the Prepetition 
Collateral (as defined in the Junior-Lien Intercreditor Agreement).  Each of the Intercreditor Agreements remains in 
full force and effect in accordance with the terms thereof. 

 Analysis of the Prepetition Secured Creditors’ Collateral Package   f.

The Prepetition Secured Parties hold properly perfected Prepetition Liens on all of the Debtors’ income-
producing assets and certain of the Real Property Leases.  Final DIP Order ¶¶ E, F, 36; Amended Order Confirming 
Debtors’ Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code, In re Patriot Coal Corp., No. 12-
51502-659 (KAS) (Bankr. E.D. Mo. Dec. 18, 2013) [Docket No. 5169]. ¶¶ 51(c) (“Upon consummation of the Exit 
Credit Facilities and the Notes Rights Offering, the lenders or trustees thereunder, as applicable, shall have legal, 
valid, binding and enforceable Liens and other security interests on the collateral specified in the Exit Credit 
Facilities Documents and the Rights Offering Notes Documents.”).  In addition, section 6.08 of the Prepetition LC 
Facility security agreement requires the filing of as-extracted financing statements at locations where there is coal 
with an estimated value of more than $1 million or that is producing coal.    
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In addition, the DIP Lenders hold properly perfected, priming DIP Liens on all of the Debtors’ assets (other 
than Avoidance Actions) encumbered and unencumbered.  Final DIP Order ¶ 14, 18.  Finally, the Prepetition Lenders 
hold properly perfected Adequate Protection Liens on all of the Debtors’ assets to the extent of any diminution in 
value beyond the amount of the DIP Facility at emergence. Final DIP Order ¶¶ 20, 25.  As a result of these broad, 
properly-perfected Prepetition Liens, DIP Liens, and Adequate Protection Liens (each as defined in the Final DIP 
Order), the Debtors’ enterprise value is fully encumbered and the Debtors’ secured creditors are entitled to all of its 
enterprise value.  See In re Hawaiian Telcom Commc’ns, Inc., 430 B.R. 564, 603-04 (Bankr. D. Haw. 2009) (stating 
that a debtor’s total enterprise value should be included when assessing the value of a creditor’s collateral where 
such collateral consists of the debtor's primary assets).  

The Debtors agree with the Committee that as of the Petition Date, certain of their Real Property Leases 
were not encumbered by the Prepetition Liens due to state law limitations and the inability for a secured creditor to 
encumber a leasehold without landlord consent (collectively, the “Unencumbered Real Property Leases”).  This is no 
surprise as the Prepetition LC/Term Loan Agreement required that only commercially reasonable efforts be utilized 
to encumber the Prepetition LC/Term Secured Parties’ Prepetition Liens on the Unencumbered Real Property 
Leases.  Likewise, the Debtors agree with the Committee that the Prepetition Liens, the DIP Liens, and the Adequate 
Protection Liens do not extend to the Avoidance Actions or the proceeds thereof.  Final DIP Order ¶¶14(a), 25. 

The Unencumbered Real Property Leases have no material value in a liquidation scenario.  By arguing that 
the Unencumbered Real Property Leases have significant value, the Committee appears to conflate the value of the 
Unencumbered Real Property Leases with the value of the fully encumbered income-producing assets.  Moreover, in 
light of the industry challenges affecting the Debtors and their competitors, the Unencumbered Real Property Leases 
standing alone are all at best market leases and, therefore, valueless in a forced liquidation because no rational buyer 
would compensate the Debtors to acquire the Unencumbered Real Property Leases if it could enter into the same 
lease or comparable leases at no cost. 

Likewise, the evidence to be presented in connection with the Confirmation Hearing will show that the 
Avoidance Actions, although unencumbered, do not exceed the value of the Administrative Claims and Priority 
Claims, and no value on account of the Avoidance Actions would reach holders of General Unsecured Claims in a 
liquidation waterfall.  The Committee correctly notes that the Debtors made $274 million in payments in the 90 days 
before the Petition Date.  Committee Obj., Szlezinger Dec. ¶ 8.  However, the Debtors will demonstrate at 
confirmation that any action commenced to recover these amounts would be of uncertain value because well-
established defenses to such actions, including new value and ordinary course payment defenses, may apply. 
Moreover, even to the extent that a recovery is hypothetically available, evidence to be presented at confirmation 
will demonstrate that the value of such proceeds must be further reduced by the low likelihood of collectability 
against vendors under current industry conditions and customary discount rates applicable to a chapter 7 trustee’s 
recovery in a liquidation scenario.   

However, the Committee contends that such assertions miss the mark and do not properly construe the 
Prepetition Financing Documents, the Final DIP Order, the lease agreements underlying the Unencumbered Real 
Property Leases, and applicable law.   

First, the Committee believes that liquidation value is not the proper valuation metric to apply to the 
Unencumbered Real Property Leases.  As contemplated by the terms of the Blackhawk APA and the VCLF APA, the 
Debtors are engaging in two going-concern sales pursuant to which the Debtors are transferring substantially all of 
the Unencumbered Real Property Leases to Blackhawk and VCLF.  Further, pursuant to the Blackhawk APA, the 
consideration provided by Blackhawk is offered in exchange for substantially all of the Debtors’ operating assets, 
including certain Unencumbered Real Property Leases.  Accordingly, it is the Committee’s position that application 
of liquidation value to the Unencumbered Real Property Leases is entirely improper under the circumstances.  In the 
chapter 11 context, courts have recognized that where a debtor plans “to retain and use collateral to generate income 
. . . valuation based upon a hypothetical foreclosure sale would not be appropriate.”  In re Heritage Highgate, Inc., 
679 F.3d 132, 141-42 (3d Cir. 2012) (applying going concern value). 

Second, the Committee disputes the Debtors’ contention that the Debtors’ enterprise value is fully 
encumbered, and that the DIP Lenders and Prepetition Secured Parties are entitled to the entirety of the Debtors’ 
enterprise value.  The Prepetition Secured Parties and the DIP Lenders maintain security interests and liens on “as-
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extracted collateral” (as defined in the Prepetition Financing Documents and the DIP Loan Agreement to have the 
meaning ascribed to such term in the Uniform Commercial Code).  It is the Committee’s position the Prepetition 
Secured Parties’ and DIP Lenders’ liens only attach to the as-extracted collateral (the coal in this instance) once the 
coal has been extracted from the real property.  See UCC § 9-102(a)(6)(A) (defining “as-extracted collateral” to 
mean “minerals that are subject to a security interest that (i) is created by a debtor having an interest in the minerals 
before extraction; and (ii) attaches to the minerals as extracted . . . .) (emphasis added); see also UCC § 9-203.   

Further, the Committee submits that the lease agreements underlying the Unencumbered Real Property 
Leases provide the Debtors with a single bundle of rights that permit the Debtors to enter the subject premises and 
mine the coal from the subject premises.  Without this bundle of rights granted under the Unencumbered Real 
Property Leases, the Debtors would not have the ability to extract the coal.  Moreover, pursuant to the terms of the 
Unencumbered Real Property Leases, the subject lessors expressly prohibit the Debtors from permitting or placing 
any encumbrances on the Debtors’ rights thereunder in favor of a third-party.  Accordingly, the Prepetition Secured 
Parties’ and the DIP Lenders’ liens do not attach to rights granted to the Debtors under the Unencumbered Real 
Property Leases.  See Final DIP Order, ¶ 14(c); See, e.g., Prepetition ABL Agreement, §1.01 (definition of 
“Excluded Property”); Prepetition LC/Term Loan Agreement, §1.01 (definition of “Excluded Property”); Junior 
Lien Intercreditor Agreement (definition of “Excluded Property”, referencing the definitions set forth in the 
Prepetition ABL Agreement and Prepetition LC/Term Loan Agreement).  As such, it is the Committee’s position that 
the Plan improperly fails to distribute that portion of the consideration received under the Blackhawk Transaction 
allocable to the Unencumbered Real Property Leases to the Debtors’ unsecured creditors. 

The Committee filed an objection to confirmation of the Initial Plan incorporating these positions.  The 
Debtors disagree with the Committee’s position and will provide further briefing in connection with confirmation of 
the Plan. 

ARTICLE III. 
EVENTS LEADING UP TO THE CHAPTER 11 CASES 

A. Emergence from the 2012–13 Restructuring 

The Debtors’ feasibility after the 2012–13 Restructuring was predicated on assumptions about coal prices 
and operating performance that ultimately did not materialize.  Notwithstanding the consummation of the prior 
chapter 11 cases, the Debtors, like other coal industry leaders, have faced—and continue to face—strong headwinds 
as a result of the continued decline in domestic and foreign demand for coal, burdensome environmental regulations, 
and unsustainable further legacy and other non-operating liabilities.  In addition, operational issues relating to three 
significant longwall delays at the Debtors’ Federal mining complex and a preparation-plant collapse at the Debtors’ 
Highland mining complex caused the Debtors to suffer significant cash shortfalls from its projections. 

Although the 2012–13 Restructuring provided the Debtors with reduced wages and benefits for their 
non-union employees and retirees, new collective bargaining agreements with the UMWA, and a transitioning of 
their retiree healthcare obligations under preexisting collective bargaining agreements to the UMWA VEBA,  
substantial legacy liabilities remained in place.  Notably, the Debtors’ obligations to contribute to the multi-employer 
pension fund under the 1974 Pension Plan and to make payments pursuant to certain federal statutes applicable to 
the coal industry (e.g., the Coal Act and the Black Lung Act) were unaffected by the previous chapter 11 cases.  The 
Debtors’ capital structure upon emergence from the 2012–13 Restructuring remains in place today. 

B. Continued Challenges to Liquidity 

 External Pricing Pressure 1.

Because the Debtors sell substantial quantities of coal products to domestic and international electricity 
generators and steel producers, the Debtors’ business and results of operations are linked closely to global demand 
for coal-fueled electricity and steel production.  Unfortunately, since emerging from the 2012–13 Restructuring, 
thermal and metallurgical coal markets have become increasingly challenged with oversupply conditions, resulting 
in a further weakened price environment. 
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 Coal’s share of the U.S. energy market and prices for thermal and metallurgical coal have both declined 
markedly.  The lethargic economic environment, lack of growth in energy demand generally, and a large number of 
coal-fueled plant retirements have precipitated this decline.  As of December 31, 2014, natural-gas pricing was 46 
percent lower compared with a year ago and stood at $2.95/MBtu, a price at which it is difficult for any coal basin to 
compete.  Additionally, the demand and price for metallurgical coal are dependent on the strength of the global 
economy and, in particular, on steel production in countries such as China and India, as well as Europe, Brazil, and 
the United States.  The global metallurgical coal market continues to suffer from oversupply and reduced demand, 
particularly from China, Europe, and Brazil, further depressing the price of export coal and, consequently, domestic 
prices as well. 

 Increased Regulation 2.

The regulatory environment, with respect to the production as well as the utilization of coal, has also 
contributed to the Debtors’ current financial situation.  Specifically, the regulation of electricity generators has made 
it increasingly difficult for companies to use coal as an energy source.  At the same time, the Debtors faced 
dramatically increasing costs to comply with environmental laws and other governmental regulations.  Several 
citizen lawsuits brought by nongovernmental organizations have also stressed the Debtors’ financial condition.  The 
Debtors have incurred significant costs to comply with these laws and regulations. 

 Federal and state regulatory authorities impose obligations on the coal mining industry in a wide array of 
areas, including, but not limited to, employee health and safety, permitting and licensing requirements, 
environmental protection, the reclamation and restoration of mining properties after mining has been completed, 
surface subsidence from underground mining and the effect of mining on surface and ground water quality and 
availability.  Over the past several years, the Debtors have incurred hundreds of millions of dollars of costs to 
comply with new regulations, new interpretations of existing laws and regulations, and court orders resulting from 
citizen lawsuits brought by non-governmental organizations.  These compliance costs have added additional stress to 
the Debtors’ financial condition. 
 
 The electricity generation industry is subject to extensive regulation regarding the environmental impact of 
its power-generation activities, which affects demand for coal.  As the regulation of greenhouse gases and other air 
emissions imposed on power plants became more rigorous, electricity generators faced increasing difficulties in 
obtaining permits to build and operate coal-fueled power plants and higher costs to comply with the permits received 
at such facilities.  Over the past several years, the EPA has promulgated rules that curtail air emissions of various 
pollutants from power plants.  The EPA also has proposed performance standards for new power plants that include 
significant restrictions on the emission of hazardous air pollutants associated with coal-fueled power plants.  The 
effect of these rules is to require the installation of costly compliance equipment by both existing and future power 
plants that utilize coal.  In addition, the EPA has proposed performance standards for certain new power plants that 
would significantly restrict the permissible emissions of carbon dioxide, a by-product of burning coal, and in doing 
so, severely limit the future development of coal-fueled electricity generated assets. 
 

In addition, electricity generators have recently been incentivized to use alternative energy sources.  Many 
states have implemented renewable portfolio standards, which generally mandate that a specified percentage of 
electricity sales in the state be attributable to renewable energy sources.  Congress has considered imposing a similar 
federal mandate.  Governmental agencies have also been providing tax credits, grants, and other financial incentives 
to entities that are developing or selling alternative energy sources with lower greenhouse gas emissions.  The 
combination of these incentives and the cost of complying with regulations has caused electricity generators to close 
existing coal-fueled facilities, reduce construction of new facilities, and dispatch plants fueled by alternative sources, 
such as natural gas, ahead of coal-fired plants. 

 Legacy Liabilities 3.

Notwithstanding the 2012–13 Restructuring, the Debtors’ legacy liabilities relating to, among other things, 
retirees, pension plans, and environmental regulations have hindered the Debtors’ ability to operate competitively in 
the current market environment when coupled with the external pricing pressure, increased regulation, and other 
costs associated with the Debtors’ businesses. 
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 Retiree Healthcare Obligations a.

On April 26, 2013, the Missouri Bankruptcy Court entered an order [2012–13 Docket No. 3849] 
(the “Non-Union Retiree Order”) authorizing the 2012–13 Debtors to cap life-insurance benefits for non-union 
retirees at $30,000,15 terminate life-insurance benefits for current active non-union employees, and terminate non-
union retiree medical benefits; provided that the Debtors would remain responsible for the payment of claims for 
non-union retiree benefits incurred through July 31, 2013, and presented for payment in a timely manner.  On 
September 10, 2013, the Missouri Bankruptcy Court authorized the agreement negotiated between the Debtors and 
the 2012–13 Non-Union Retiree Committee that established the Non-Union Retiree VEBA.  See [2012–13 Docket 
No. 4613].  By this order, the Non-Union Retiree VEBA would make available benefits for the non-union retiree 
benefit participants whose medical benefits were terminated in accordance with the Non-Union Retiree Order.  In 
2014, the Debtors contributed approximately $696,000 on account of the Non-Union Retiree VEBA. 

The Debtors also have obligations arising under the Coal Industry Retiree Health Benefit Act of 1992 (the 
“Coal Act”).  The Coal Act requires employers and their “related persons” to provide health benefits to retirees who 
were age and service eligible for retiree health benefits as of February 1, 1993 and who retired by September 30, 
1994.   

As required under Section 9711 of the Coal Act, the Debtors administer a health benefit plan (the “IEP”) 
that provides benefits to approximately 5,254 retirees and their dependents.  The Debtors are responsible for paying 
benefits to approximately 1,108 of these beneficiaries, and Peabody is responsible for paying for the remaining 
4,236 beneficiaries.  The Debtors and Peabody are parties to that certain Section 9711 Coal Act Liabilities 
Assumption Agreement, under which Peabody pays these health benefits directly.  The Debtors, however, administer 
all of these retiree health benefits through the IEP pursuant to that certain Administrative Services Agreement 
between the Debtors and Peabody.  If the Debtors and their related persons cease to provide benefits under the IEP, 
then those beneficiaries who are currently receiving benefits through the IEP may be eligible to receive benefits 
from the UMWA 1992 Benefit Plan (which is a trust fund created specifically under the Coal Act), in which case the 
Debtors will be required to pay a monthly per beneficiary premium for each such beneficiary for each month in 
which such beneficiary receives benefits from the 1992 Benefit Plan.  26 U.S.C. § 9711. 

The Coal Act also requires the Debtors to make annual premium payments to the UMWA Combined 
Benefit Fund (another trust fund that was created specifically under the Coal Act).  The Combined Benefit Fund 
provides health and death benefits to coal industry retirees who, as of July 20, 1992, were eligible to receive, and 
already were receiving, retiree health benefits.  The Combined Benefit Fund is financed by an annual premium, 
assessed each October against “assigned operators.”  26 U.S.C. § 9704.  This premium is calculated based on the 
number of eligible beneficiaries assigned to a specific operator by the Commissioner of Social Security.  26 U.S.C. § 
9706.  The assigned operator and any related person are jointly and severally liable for the annual premium.  26 
U.S.C. § 9704.  The Commissioner of Social Security has assigned 866 beneficiaries of the Combined Benefit Fund 
to one or more of the Debtors.  This population is separate from the 5,254 beneficiaries discussed in the preceding 
paragraph. 

At present, the Debtors estimate the present value of their obligations under the Coal Act to be 
approximately $43.7 million.  The Debtors’ obligations under the Coal Act are imposed by statute, are non-
negotiable, and exist separately from their collectively bargained obligations.  The 1992 Benefit Plan and the 
Combined Benefit Fund assert that premiums payable under the Coal Act are in the nature of taxes that are incurred 
periodically as they arise, and that premiums incurred during the bankruptcy case are administrative expenses. 

Approximately 210 UMWA retiree beneficiaries receive retiree healthcare benefits under the 1993 National 
Bituminous Coal Wage Agreement of 2011, which the Debtors pay for (the “Squaw Creek Obligations”) but are 
reimbursed by Alcoa Co. (“Alcoa”) under the Debtors’ joint venture agreement with Alcoa for the Squaw Creek 

                                                 
15  The 2012–13 Debtors later reached an agreement with the 2012–13 Non-Union Retiree Committee whereby the 

Debtors would make funds otherwise directed toward such life-insurance premiums available to the Non-Union 
Retiree VEBA.  See [2012–13 Docket Nos. 4409, 4613]. 
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Coal Company.  The Debtors administer these retiree health benefits pursuant to the Administrative Services 
Agreement. 

These retiree healthcare obligations, as they currently exist, have become unsustainable.  The Debtors 
already spend tens of millions a year in retiree healthcare obligations and that spending is expected to rise further.  
The Debtors are proposing to sell the vast majority of their operating assets to Blackhawk, and Blackhawk will not 
assume the Debtors’ pension, Coal Act, and Black Lung Act liabilities.  Likewise, VCLF will not assume the 
Debtors’ pension, Coal Act, and Black Lung Act liabilities. 

As further described in Article IV.B.10.b below, the Debtors, Blackhawk, and the UMWA have reached a 
consensual agreement that includes, among other things, entry into new collective bargaining agreements and 
rejection of existing CBAs.  

 Pension Obligations b.

Also as discussed above, certain of the Debtors participate in the 1974 Pension Plan.  The 1974 Pension 
Plan is a multi-employer pension fund that was established as a result of collective bargaining with the UMWA.  The 
1974 Pension Plan provides pension and disability pension benefits to qualifying represented employees upon 
retirement; approximately 90,000 beneficiaries currently receive benefits from the 1974 Pension Plan.  In 2014, the 
Debtors contributed approximately $16.8 million to the 1974 Pension Plan. 

The nine Debtors who participate in the 1974 Pension Plan are obligated to make monthly pension 
contributions for as long as they participate in the 1974 Pension Plan.  The amount of these contribution obligations, 
as well as the benefit levels provided to Plan beneficiaries and other substantive terms of the 1974 Pension Plan, are 
established in the collectively bargained National Bituminous Coal Wage Agreements with the UMWA.  Funding is 
based on the collective hours worked by active UMWA Employees.  Specifically, the applicable Debtors’ collective 
bargaining agreement required funding at $5.50 per hour worked.  However, the 1974 Pension Plan is significantly 
underfunded.  The plan entered “critical” status for the plan year beginning July 1, 2014, and as a result, the 1974 
Pension Plan levied a surcharge of 5 percent of the contributions otherwise required under the current collective 
bargaining agreement.  Because the 1974 Pension Plan has remained in “critical” status, the surcharge has since 
increased to 10 percent, increasing the Debtors’ hours-based contribution rate to $6.05.  The Debtors expect the 
condition of the 1974 Pension Plan to worsen with time.   

Employers that withdraw from participation in the 1974 Pension Plan are subject to a “withdrawal liability” 
that accrues upon a partial or complete withdrawal.  Withdrawal liability is imposed by the Employee Retirement 
Income Security Act of 1974, 29 U.S.C. §§ 1001 et seq. (“ERISA”), and is based upon the portion of the 1974 
Pension Plan’s unfunded vested benefits attributable to the withdrawing employer.  See 29 U.S.C. § 1391.  Under 
section 4001(b)(1) of ERISA, the participating Debtors, and all trades or businesses under common control, 
constitute a single employer for purposes of withdrawal liability.  29 U.S.C. § 1301(b)(1).  The 1992 Benefit Plan 
and the Combined Benefit Fund assert that each of the Debtors, therefore, is jointly and severally liable for any 
withdrawal liability incurred by any employer in its controlled group.  If the Debtors were to withdraw from the 
1974 Pension Plan during the plan year beginning July 1, 2015 and ending June 30, 2016, the 1974 Pension Plan 
estimates that the Debtors will incur withdrawal liability of approximately $911,881,596.43.  

As discussed in Article IV.B.5 below, the proposed Blackhawk Transaction does not include any succession 
of liabilities or obligations in connection with the 1974 Pension Plan.  Likewise, the VCLF Transaction will not 
include any succession of liabilities or obligations in connection with the 1974 Pension Plan.  The Debtors submit 
that their marketing process has confirmed that no buyer or operator of the Debtors’ assets would be willing to 
assume the 1974 Pension Plan because any potential bidder would be exposing itself to significant annual funding 
costs as well as massive withdrawal or termination liabilities that appear inevitable.  Consequently, the Debtors filed 
their 1113/1114 Motion to, among other things, reject their CBAs to enable the Debtors to completely eliminate their 
future obligation to contribute to the 1974 Pension Plan by effectuating a complete withdrawal from such plan. 
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 Environmental Liabilities c.

As described in Article III.B.2 above, federal and state regulatory authorities impose significant 
environmental obligations on the coal-mining industry, including costs arising from or related to environmental 
protection, the reclamation and restoration of mining properties after mining has completed, surface subsidence from 
underground mining and the effect of mining on surface and ground-water quality and availability.  Over the past 
several years, the Debtors have incurred hundreds of millions of dollars of costs to comply with new regulations, 
new interpretations of existing laws and regulations, and courts orders resulting from citizen lawsuits brought by 
nongovernmental organizations. 

For example, the Debtors are subject to mine reclamation and restoration liabilities at closed and former 
mines pursuant to the Surface Mining Control and Reclamation Act (“SMCRA”), the CWA, and related state laws.  
Authorities enforce such asset retirement obligations for a certain time period after mines have terminated 
operations.  Several of the Debtors’ mining facilities have incurred significant reclamation obligations, including 
Logan County Mining Complex, Bluegrass Mining Complex, Corridor G Mining Complex, Wells Mining Complex, 
and Paint Creek Mining Complex.  Regulatory authorities require the Debtors to maintain surety bonds and other 
forms of financial security to guarantee performance of these reclamation obligations.  The Debtors’ current 
estimated asset retirement obligations total approximately $233.37 million,16 based on individual bonding 
obligations at the Debtors’ mining facilities as follows: 

Complex/Facility Bond Amount ($M) Complex/Facility Bond Amount ($M) 

 Big Mountain 4.12  Blue Creek 2.34 

 Federal 2.71  Campbells Creek 1.51 

 Wells 12.95  Jupiter 5.48 

 Rocklick 6.58  Bluegrass 30.45 

 Panther 1.73  Highland 10.57 

 Kanawha Eagle 3.16  Dodge Hill 2.30 

 Paint Creek 49.87  Will Scarlet 0.40 

 Remington 0.78  Heritage 6.30 

 Mountain View 1.08  Tygart 1.55 

 Logan County 28.39  Misc. 10.79 

 Corridor G 50.31    
 

The Debtors are also responsible for certain additional mitigation obligations that remain outstanding under 
various permits issued by the Department of the Army pursuant to section 404 of the CWA. 

The Debtors are also subject to active litigation as well as operational obligations set forth in certain 
consent decrees resulting from past litigation with both regulatory authorities and non-governmental organizations 
pursuant to so-called “citizen suit” environmental statutory provisions.  Most notably, the Debtors currently operate 
subject to a Modified Consent Decree, dated November 15, 2012, that was entered into by the Debtors and the Ohio 
                                                 
16  This amount includes approximately $33,815,660 in surety bonds that have been issued on behalf of Arch in 

connection with a joint venture in which it participated with Magnum.  As discussed in Article II.A of this 
Disclosure Statement, Patriot acquired Magnum in 2008.  The Debtors have historically reimbursed Arch for 
the premiums Arch pays in relation to these surety bonds.  The remaining approximately $199,546,260 in surety 
bonds have been issued on the Debtors’ behalf. 
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Valley Environmental Coalition, Inc., the West Virginia Highlands Conservancy, and the Sierra Club, in Civil 
Actions Nos. 3:09-cv-01167 and 3:11-cv-00115 (the “Modified Consent Decree”).   The Modified Consent Decree 
was entered in settlement of citizen suit claims that had been brought against certain of the Debtors by these 
non-governmental organizations in the U.S. District Court for the Southern District of West Virginia alleging 
violations of permitting requirements under the CWA’s National Pollutant Discharge Elimination System 
(“NPDES”) and SMCRA, and was a modification of a prior September 2010 federal district court order and a 
March 2012 consent decree.  The Modified Consent Decree sets out deadlines for the installation of certain water 
pollution control technologies to address selenium exceedances of effluent limitations in discharges from certain 
permitted outfalls at Corridor G Mining Complex, Logan County Mining Complex, and Paint Creek Mining 
Complex.17  The Debtors have spent approximately $77 million on these obligations to date.  Additionally, as part of 
the Modified Consent Decree, the Debtors agreed to certain limitations on surface mining, including caps on 
surface-mine coal production, the retirement of certain surface mining equipment, and a covenant not to engage in 
any new large-scale surface mining operations.  The Modified Consent Decree also contains certain stipulated 
penalty provisions that apply in the event that the Debtors fail to meet the specified treatment technology deadlines.   

In addition, the Debtors are subject to selenium-related liabilities, compliance obligations and costs at other 
locations not directly governed by the Modified Consent Decree.  For example, Outfall 001 under NPDES Permit 
WV1022911, located at Surface Mine 22 within the Corridor G Mining Complex, is subject to selenium treatment 
obligations pursuant to a court order issued in September 2010 in Civil Action No. 3:09-cv-01167, brought by the 
same plaintiff parties to the Modified Consent Decree.  The Modified Consent Decree extended the deadline for 
achieving compliance with the selenium effluent limitations established pursuant to the September 2010 order.  In 
addition, as a condition to developing the Rattlesnake and Wet Branch Refuse Areas, the Debtors are required to 
install selenium treatment systems prior to development.18  The Modified Consent Decree also identifies specific 
sites within the Logan County Mining Complex, Kanawha Eagle Mining Complex, Paint Creek Mining Complex, 
Midland Trail Mining Complex, Rocklick Mining Complex, and Panther Mining Complex that may require testing 
and treatment of selenium in the future.19  At this time, the Debtors expect approximately $9 million in known costs 
associated with the selenium treatment obligations at these additional sites.  Further, the Debtors are obligated to 
indemnify Shepard Boone Coal Co., a landowner of property formerly operated by Colony Bay Coal Company LLC 
that has been sued by non-governmental organizations over selenium concentrations in the groundwater at the 
property previously mined by Colony Bay Coal Company.  The plaintiffs filed suit in the Southern District of West 
Virginia in February 2015, and the suit remains pending.  A similar suit has been threatened by non-governmental 
organizations against Robin Land Company, LLC by notice of intent to sue issued on January 27, 2014.  The same 
parties involved in the Modified Consent Decree have alleged unpermitted discharges of selenium, conductivity, 
sulfates, and total dissolved solids from point sources in violation of an “effluent standard or limitation” under 
Sections 301(a) and 505(a) of the CWA.  The notice of intent alleges that these unpermitted discharges are 
emanating from reclaimed valley fills at the Chestnut Flats Surface Mine and the Wylo Surface Mine. 

The Debtors are subject to other unresolved litigation, enforcement proceedings, and ongoing compliance 
obligations arising out of alleged violations of environmental laws, including the follow matters:   

                                                 
17  A parallel settlement between the Debtors and the West Virginia Department of Environmental Protection 

(“WVDEP”), entered in April 2013, adopts the same selenium compliance schedule for the outfalls identified in 
the Modified Consent Decree, resolving state civil enforcement actions brought in the Circuit Court of Boone 
County, West Virginia, Civil Actions No. 07-C-3 and 10-C-96. 

18  Selenium treatment obligations at the Rattlesnake Refuse Area arise under a Final Order issued by the West 
Virginia Environmental Quality Board (Appeal No. 12-48-EQB). Selenium treatment obligations at the Wet 
Branch Refuse Area arise under SMCRA Permit O-3010-08. 

19  The Debtors may also pursue future selenium treatment projects at the Jupiter Mining Complex, though not 
specifically identified in the Modified Consent Decree as potentially requiring treatment. 
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 In November 2014, WVDEP issued a compliance order to Eastern Associated Coal LLC, requiring 
increased monitoring, sampling and reporting to WVDEP based on exceedances of chlorides 
discharged under NPDES Permit WV0099015 at Federal Mine No. 2.  

 Pursuant to NPDES permit restrictions, the Debtors are subject to chloride discharge restrictions at the 
Kanawha Eagle Mining Complex and Panther Mining Complex. To meet discharge limitations, the 
Debtors plan to construct a pipeline to the Kanawha River.  The Debtors are negotiating the 
construction timeline with WVDEP and have established a capital expenditure budget of $11 million to 
complete the project. 

 On November 5, 2014, the Debtors received a notice of intent to sue by the owners of a property 
neighboring the Corridor G Mining Complex, alleging adverse impacts to groundwater resources. On 
November 6, 2014, the landowner filed a Petition for Writ of Mandamus in Lincoln County Circuit 
Court.  On November 20, 2014, WVDEP issued a water replacement order under the West Virginia 
SCMRA, requiring the Debtors to provide an alternate source of potable water to landowner who 
issued the NOI as well as an additional landowner. The Debtors are currently in the process of 
arranging to provide a permanent source of water to satisfy the replacement order but have also filed 
an appeal of the water replacement order with the West Virginia Surface Mine Board (“SMB”).  The 
SMB has indicated that they will not schedule an evidentiary hearing on the appeal while the Debtors 
are in bankruptcy. 

 On April 27, 2015, five additional landowners of property neighboring the Corridor G Mining 
Complex sent a notice of intent to sue to the Debtors and WVDEP, alleging adverse impacts to 
groundwater resources.  The Debtors are currently in the process of arranging to provide a permanent 
source of water to satisfy the replacement order. 

 In May 2015, the Debtors received a notice of of alleged SMCRA violations from owners of properties 
near the Kopperston mine in the Rocklick Mining Complex pursuant to the West Virginia SMCRA 
(West Virginia Code § 22-3-25).   The notice alleges adverse impacts to groundwater resources. 

 On June 29, 2015, WVDEP issued a water replacement order under the West Virginia SCMRA to the 
Debtors, requiring them to provide an alternate source of potable water to a landowner near the 
Corridor G Mining Complex.  The Debtors are currently negotiating a settlement of the landowner’s 
complaint.  The Debtors also filed an appeal of WVDEP’s water replacement order with the SMB on 
July 28, 2015.  The appeal has not yet been scheduled for an evidentiary hearing. 

 The Debtors have responsibility for certain pumping and monitoring obligations related to the former 
Eagle No. 2 Underground Mine in Illinois, pursuant to a Comprehensive Settlement Agreement, dated 
January 5, 2001 (“Eagle No. 2 Settlement”), entered into between Peabody Coal Company 
(“Peabody”) and the Saline Valley Conservancy District (“District”) to resolve litigation brought by 
the District alleging, among other things, that groundwater resources had been impacted by sulfates 
deriving from past mining activities.  The Debtors assumed ownership of the Eagle No. 2 Underground 
Mine and the Eagle No. 2 Settlement obligations from Peabody pursuant to the execution of the 
Peabody Separation Agreement, dated October 22, 2007.  The Eagle No. 2 Settlement required the 
implementation of a Groundwater Monitoring and Mitigation Plan to address the sulfate conditions, 
and the maintenance of a performance guarantee in the form of a bond in the amount of $1,750,000 to 
secure the obligations under this plan.  The Debtors have sought to terminate these groundwater 
monitoring and mitigation obligations, based on recent groundwater monitoring results, and 
termination efforts remain subject to ongoing litigation with the District and the Illinois EPA. 

 In February 2014, an unknown amount of coal slurry containing the chemical crude 
4-Methylcyclohexanemethanol (“MCHM”) spilled into a tributary of the Kanawha River from the 
Debtors’ Kanawaha Eagle Prep Plant.  WVDEP assessed a fine of $72,245 and required the Debtors to 
develop a “transportation plan,” including installation of secondary containment to catch slurry spills.  
Implementation of the plan is nearly complete and is estimated to cost approximately $100,000. 
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 The Debtors contribute funds to a trust that supports water treatment operations at Barnes and Tucker 
Coal Company’s abandoned Lancashire Number 15 Mine (“Number 15 Mine”), adjacent to the 
Debtors’ former Colver underground mine. In 1969, the Number 15 mine flooded and ultimately blew 
out, resulting in mine pool discharges to a nearby public waterway.   Following the blowout, Barnes 
and Tucker pumped and treated the Number 15 Mine until it filed for bankruptcy.  Barnes and Tucker 
sued the Debtors, as successors to the Colver mine’s former owner, Peabody, alleging that activities at 
the Colver mine contributed to flooding at the Number 15 Mine and, ultimately, the mine’s blowout.  
Pursuant to a Consent Order and Agreement dated November 18, 2013 with the Pennsylvania 
Department of Environmental Protection and the Clean Streams Foundation, Inc.,, the Debtors support 
operation of a treatment plant at the Barnes and Tucker site through these trust contributions.  The 
Debtors maintain $17 million in surety bonds, which were issued on behalf of Peabody, to support this 
obligation. 

 At the Harris 2 Mine, Rocklick Mining Complex, previous mining operations conducted by the 
Debtors under a stream resulted in stream subsidence and water seepage in the 1992 timeframe.  
WVDEP commenced an enforcement action against the Debtors, and the Debtors submitted a proposal 
to WVDEP in approximately 2005 for a resolution of this matter.  The matter remains pending with 
WVDEP. 

 The Debtors have received claims regarding land subsidence issues in the vicinity of certain former 
underground mining sites.  Most of the subsidence claims brought against the Debtors relate to former 
Peabody operations in Illinois and Kentucky.   Most recently, the Debtors received a notice from the 
Illinois Department of Natural Resources, dated July 14, 2015, regarding potential land subsidence in 
the vicinity of the former Peabody Mine No. 10. 

Pursuant to NPDES permit obligations, the Debtors must treat water at several sites based on high 
concentrations of regulated pollutants, including iron, pH, manganese, and aluminum, before discharging to public 
waterways.  Specific sites include the Logan County Mining Complex, Corridor G Mining Complex, Paint Creek 
Mining Complex, Patriot surface mine, Big Mountain 16 underground mine, Colony Bay surface mine, former Will 
Scarlet surface mine, former Tygart River deep mine, former Delmont mine, former Colver Mine, Sunnyhill refuse 
area, Weatherby preparation plant and refuse area, Wharton refuse area, closed Catenary operations, and several 
Mountain View mines.20  In addition, the Debtors must pump water from the Beckley, Dakota, and Harris No. 1 
mines in order to avoid flooding other mining complexes and nearby infrastructure. 

As described in further detail in Article IV.B.5.b below and in the Blackhawk APA, Blackhawk has agreed 
to assume certain environmental liabilities in connection with the Blackhawk Transaction.  For the avoidance of 
doubt, Blackhawk has only agreed to assume those environmental liabilities specifically identified as Assumed 
Liabilities in the Blackhawk APA, and all other liabilities are excluded liabilities that shall be retained by and remain 
liabilities of the applicable Debtor.  Notwithstanding Blackhawk’s intention to assume only environmental liabilities 
included as Assumed Liabilities in the Blackhawk APA, the Shonk Land Company (“Shonk”) submits that a number 
of the leases that Blackhawk presently proposes be assumed and assigned contain environmental indemnity 
provisions.  Shonk asserts that, under settled law in the Fourth Circuit, these leases can be assumed and assigned 
only in toto, including the environmental indemnity provisions contained therein.  

If the Debtors are able to consummate the VCLF Transaction, certain environmental liabilities treated as 
Blackhawk Excluded Liabilities under the Blackhawk APA would be assumed by the third-party purchaser. 

The Debtors, on the one hand, and certain state and federal governmental authorities, sureties, and coal 
lessors, on the other hand, disagree with respect to whether certain of the Debtors’ environmental liabilities should 
be classified as General Unsecured Claims, Administrative Claims, or non-dischargeable compliance obligations 
under the Bankruptcy Code and applicable law. The Debtors hope to resolve these issues with the applicable parties 

                                                 
20  Mountain View is subject to water treatment obligations under SMCRA permits S-218-75, S-38-76, S-268-76, 

S-193-77, S-141-79, S-38-80, S-103-80, O-21-82, D-31-82, S-6015-86, and R-753. 
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consensually in advance of Confirmation.  To the extent that the parties are unable to reach agreement, this dispute 
may be litigated in connection with Confirmation.   

 Third-Party Guarantees, Indemnities, and Similar Obligations d.

Certain third-parties have issued guarantees or indemnities with respect to the Debtors’ environmental and 
employment-related obligations. As part of an overall settlement of the Debtors’ environmental and employee-
related liabilities, the Debtors intend to pursue acceleration of the guarantees and indemnities provided by third 
parties.  This includes monetizing any available collateral provided by third parties.  A brief description of some of 
the collateral the Debtors will seek to pursue is provided below.  At this time the Debtors have not secured the 
agreement of the regulatory authorities or the sureties that currently provide surety bonds on behalf of the Debtors, 
for use of any surety collateral.  The sureties contend that a. Agreement is required inter alia regarding the following 
issues:  i) release or reduction of existing surety bonds; ii) providing financial support for VCLF or the Liquidating 
Trust; and iii) any use of surety collateral. 

Also as described in Article III.B.3.c, the Debtors are subject to certain known environmental liabilities and 
obligations related to current and historical mining operations, arising from state and federal laws and various 
consent decrees entered into with agencies and non-governmental organizations.  The environmental obligations 
include selenium treatment requirements, perpetual water treatment obligations, mine reclamation obligations, and 
other miscellaneous liabilities.  Regulatory authorities require the Debtors to maintain surety bonds and other forms 
of financial security to guarantee performance of their reclamation obligations.  As of the Petition Date, the Debtors 
had approximately $216.7 million in outstanding surety bonds related to their reclamation obligations.  In the 
aggregate, the Debtors have provided collateral in an amount of approximately $122.5 million in support of surety 
bonds.  This amount includes approximately $20.2 million of collateral posted by Peabody on the Debtors’ behalf 
and approximately $16.1 million in collateral posted by Arch Coal on the Debtors’ behalf on account of the Debtors’ 
reclamation obligations.   In addition, certain other environmental obligations are backed by bonds posted by third 
parties, including a $15 million guarantee from Peabody for selenium treatment that originally related to certain 
outfalls at the Hobet and Apogee mining complexes. 

As described in Article II.A.4, the Debtors are subject to workers’ compensation laws in the states in which 
they operate or used to operate.   The Debtors have provided letters of credit in the total approximate amount of 
$150.6 million as collateral to these insurance providers to secure their workers’ compensation obligations.  Peabody 
has separately provided letters of credit in a total approximate amount of $18.3 million to secure the Debtors’ 
workers compensation obligations. 

As described in Article II.B.1, as part of the Peabody Settlement, Peabody agreed to provide $141 million 
in credit support for letters of credit and cash collateral previously posted by Patriot for UMWA retiree healthcare, 
obligations under the Black Lung Act and Coal Act, and other obligations. 

The sureties assert that the Plan is not confirmable because it appears to provide that the buyers under the 
Blackhawk Transaction and/or the VCLF Transaction shall be allowed to operate under the Transferred Permits prior 
to posting a replacement surety bond that is in a penal amount equal to or greater than the existing bond relating to 
the particular permit to be transferred.  The sureties assert that a buyer of any of the assets to be transferred pursuant 
to the Blackhawk Transaction, the VCLF Transaction, or any other sale contemplated under the Plan may not 
undertake any mining activities under any Transferred Permits for which one or more bonds have been issued by a 
third-party surety or sureties, unless and until (a) such buyer timely files all applications required to transfer such 
Transferred Permit as may be prescribed by applicable law and (b) such buyer has posted a replacement bond or 
bonds in penal amounts equal to the greater of (i) the penal amounts of the existing bonds issued with respect to the 
applicable Transferred Permit or (ii) the penal amounts as may be required by the applicable state and/or federal 
regulatory authorities in respect of such Transferred Permit.  Additionally, the sureties assert that, except to the 
extent that a surety has executed a document expressly providing otherwise, the Plan is not feasible and cannot be 
confirmed because it and the related sales documents appear to expressly or implicitly provide either that (a) the 
sureties have consented to the substitution of the named principal(s) on the outstanding surety bonds, or (b) the 
surety bonds issued assure payment or performance of obligations, operations or activities of parties other than the 
principals named in such surety bonds.  Further, the sureties assert that the Plan is not confirmable because it and the 
related sale documentation appear to provide or imply that the rights of the sureties with respect to non-Debtor 
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entities under applicable bankruptcy and non-bankruptcy law, under any indemnity agreements, surety bonds or 
related agreements or under any letters of credit relating thereto, are released, discharged, impaired or otherwise 
modified.   

C. Exploration of Strategic Alternatives and Cost Reductions Prior to the Petition Date 

Subsequent to emerging from the 2012–13 Restructuring, the Debtors and a special committee of the 
Debtors’ Board of Directors retained Kirkland & Ellis LLP, as counsel, and, ultimately, Centerview Partners, LLC 
(“Centerview”), as investment banker, and Alvarez & Marsal North America, LLC, as financial advisor, and began 
exploring strategic M&A and sale transactions to address their continued challenges.  Those efforts, however, did 
not yield a transformative transaction.  Accordingly, in response to continued challenges, the Debtors took actions to 
further reduce their cost structure by idling and reducing activity at certain mining complexes in order to match 
expected sales volumes and market demand.   

In addition, Patriot completed the sale of all assets associated with its Dodge Hill mining complex and 
certain undeveloped coal reserves in Western Kentucky to Alliance Resources Partners, L.P. (“Alliance”) in 
February 2015.  Patriot also entered into asset purchase agreements (collectively, the “Prairie APAs”) with Prairie 
Mining Company, LLC and Prairie Dock Company, LLC (collectively, “Prairie”) for the sale of permits and 
associated property rights for Patriot’s Highland mining complex (collectively, the “Prairie Assets”) (such sales, 
collectively, the “Prairie Transactions”).  In addition to these asset purchase agreements, on December 31, 2014, 
Patriot sold its rights to certain coal supply agreements to Alliance affiliates, realizing a cash gain of approximately 
$9.1 million. 

On July 26, 2015, the Debtors filed a motion seeking Court authority to, among other things, close the 
Prairie Transactions and, subject to the terms of the Prairie APAs, sell the Prairie Assets free and clear of all liens, 
claims, and encumbrances pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 6004 [Docket 
No. 526] (the “Prairie Motion”).  On July 27, 2015, Prairie filed a limited objection to the Prairie Motion, asserting 
that, among other things, Prairie needed additional time to conduct due diligence needed to close the Prairie 
Transactions.  On July 30, 2015, the Bankruptcy Court continued the hearing.  On August 3, 2015, the Debtors filed 
an amended and restated motion seeking Court authority to, among other things, assume the Prairie APAs pursuant 
to section 365 of the Bankruptcy Code; close the Prairie Transactions; subject to the terms of the Prairie APAs, sell 
the Prairie Assets free and clear of all liens, claims, and encumbrances pursuant to section 363 of the Bankruptcy 
Code and Bankruptcy Rule 6004; assume and assign underlying contracts and leases pursuant to section 365 of the 
Bankruptcy Code; and compelling Prairie to close the Prairie Transactions with notice of hearing [Docket No. 730] 
(the “Amended and Restated Prairie Motion”).  On August 10, 2015, the Committee filed a statement of support of 
the Amended and Restated Prairie Motion.  On August 14, 2015, Prairie filed a limited objection to the Amended 
and Restated Prairie Motion, asserting that, among other things, the Bankruptcy Code does not authorize an order 
compelling Prairie to close the Prairie APAs or to do so on a specific date.   The hearing to consider the Amended 
and Restated Prairie Motion is scheduled to begin on August 18, 2015. 

In the months leading up to the Petition Date, the Debtors’ management had to address increasingly severe 
pressures on its financial condition due to continued weakened demand for coal.  In the first quarter of 2015, it 
became apparent that Patriot would have difficulty obtaining an unqualified audit opinion by March 31, 2015, which 
would have been an event of default under its secured debt instruments.  And unless cured 30 days thereafter, this 
default would have accelerated (and cross-accelerated) Patriot’s approximately $797 million secured capital 
structure.  Additionally, Patriot was in jeopardy of not satisfying certain financial covenants.  Accordingly, the 
Debtors and their advisers negotiated and obtained on March 31, 2015 requisite amendments from their lenders that 
provided further time to explore options to secure additional liquidity and/or effectuate a going-concern sale and/or 
restructuring transaction (collectively, the “March 31 Amendments”).  Also over the months leading up to the 
Petition Date, the Debtors explored numerous strategic alternatives and engaged in multiple efforts to sell assets. 

First, Patriot engaged in extensive negotiations with purchasers interested in one of their underground 
mining complexes known as Federal.  These discussions led to significant indications of interest for a sale of 
Federal.  As part of the March 31 Amendments, however, the Debtors and their lenders agreed to postpone this 
transaction until it could be confirmed whether a sale outside of a chapter 11 case would obtain the greatest possible 
value for the asset. 
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Second, Patriot had extensive negotiations regarding the sale of certain reserves at its Huff Creek mine.  
These discussions led to an agreement in principle for a transaction slated to close by April 30, 2015.  As part of the 
March 31 Amendments, it was agreed that Patriot could retain 50 percent of the Huff Creek asset-sale proceeds for 
general corporate purposes, and the other 50 percent would be used to collateralize a debt service reserve for the 
Prepetition LC Facility.  In the last week of April, however, a series of complications arose that precluded 
consummation of this transaction, and Patriot’s consequent inability to utilize these expected sale proceeds was a 
further material strain on liquidity. 

Finally, and most significantly, in the weeks leading up to the Petition Date, the Debtors began extensive 
negotiations with Blackhawk with regard to a transaction acquiring essentially all of the Debtors’ operating assets 
(excluding, among other assets, Federal) and many of their reserves (including Huff Creek).  Discussions with 
Blackhawk ultimately resulted in the Blackhawk APA, discussed in more detail in Article IV.B.5.a of this Disclosure 
Statement.  

The Debtors are subjecting the Blackhawk Transaction to an overbid process to ensure that they maximize 
value and recoveries for their stakeholders. 

ARTICLE IV. 
THE CHAPTER 11 CASES AND CERTAIN SIGNIFICANT EVENTS AND INITIATIVES 

On May 12, 2015, each Debtor filed with the United States Bankruptcy Court for the Eastern District of 
Virginia a voluntary petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors have continued to 
operate their businesses and manage their properties as debtors in possession in accordance with sections 1107 
and 1108 of the Bankruptcy Code.  The following comprises a general summary of the Chapter 11 Cases including, 
without limitation, a discussion of the Debtors’ restructuring and business initiatives since the Petition Date. 

A. Overview of Chapter 11 

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.  Under chapter 11, a 
debtor can reorganize its business for the benefit of itself, its creditors and its interest holders.  Chapter 11 also 
promotes equality of treatment for similarly situated creditors and similarly situated interest holders. 

The commencement of a chapter 11 case creates an estate that is composed of all of the legal and equitable 
interests of the debtor as of that date.  The Bankruptcy Code provides that the debtor may continue to operate its 
business and remain in possession of its property as a “debtor in possession.” 

B. Certain Significant Events and Initiatives during the Chapter 11 Cases 

 DIP Facility and Case Milestones 1.

On the Petition Date, the Debtors filed a motion (the “DIP Motion”) seeking Bankruptcy Court authority to, 
among other things:  (i) consummate the proposed Debtor-in-Possession Term Loan Agreement (including any 
amendments, supplements, and modifications thereto, the “DIP Loan Agreement”) and enter into a debtor-in-
possession financing facility (the “DIP Facility”); (ii) utilize cash collateral; (iii) grant superpriority administrative-
expense status to the lenders party to the DIP Loan Agreement (collectively, the “DIP Lenders”) to secure all 
obligations owed thereunder in accordance with the provisions of the Final DIP Order (as defined below) and the 
other DIP Loan Documents (as defined in the Final DIP Order), as well as automatically perfected security interests 
in and liens on the DIP Collateral (as defined in the Final DIP Order); and (iv) provide adequate protection to the 
Prepetition LC/Term Collateral Agent, the Prepetition Term Agent, the Prepetition Term Lenders, the Prepetition LC 
Agent, the Prepetition LC Lenders, the Prepetition ABL Agent, the Prepetition ABL Lenders, the Prepetition Notes 
Trustee, and the Prepetition Noteholders (each as defined in the Final DIP Order). 
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The DIP Facility generally provides for the following: 

 a multi-draw term loan of $100 million in maximum aggregate principal amount (exclusive of interest 
paid in kind) secured by first-priority priming liens on substantially all of the Debtors’ assets, subject 
only to the Carve Out (as defined in the DIP Loan Agreement), liens that are senior to the liens of the 
Debtors’ prepetition lenders as of the Petition Date, and, with respect to the Priority ABL DIP 
Collateral, the Prepetition ABL Liens, and the ABL Adequate Protection Liens (each as defined in the 
Final DIP Order); 

 interest payable at a rate of 12 percent plus 2 percent default interest, as applicable, payable in kind; 

 borrowings and disbursements made in accordance with the terms of an agreed 13-week budget; 

 an initial interim advance of $30 million funded after entry of an order approving the DIP Facility on 
an interim basis, followed by intermittent borrowings after entry of the Final DIP Order, in accordance 
with the terms and conditions set forth in the DIP Loan Agreement; and 

 adequate protection for the Debtors’ prepetition secured creditors in the form of, among other things, 
replacement liens, superpriority claims, and the payment of postpetition interest and certain fees and 
expenses for certain of the Debtors’ prepetition secured parties. 

On May 15, 2015, the Bankruptcy Court entered an order approving the DIP Motion on an interim basis, 
allowing the Debtors to access the $30 million interim advance under the DIP Facility.   

On June 1, 2015, the official committee of unsecured creditors (the “Committee”) and the Prepetition LC 
Agent each filed an objection to the DIP Motion being entered on a final basis [Docket Nos. 178, 180].  These 
objections contended, respectively, that the relief requested would give the DIP Lenders too much control over the 
Chapter 11 Cases and that the Debtors could not provide the required adequate protection to senior secured creditors.  
Thereafter, the Debtors and the Committee and Prepetition LC Agent negotiated in good faith to resolve their 
respective objections.  Those negotiations resulted in a resolution of the Committee’s objection by, among other 
things, revising the DIP Loan Agreement’s case milestones; however, notwithstanding the parties’ efforts to resolve 
all disputed issues, the Prepetition LC Agent’s objection remained outstanding as of the hearing date for the DIP 
Motion.  On June 4, 2015, the Bankruptcy Court overruled the Prepetition LC Agent’s objection and entered an 
order approving the DIP Motion on a final basis [Docket No. 230] (the “Final DIP Order”). 

The Final DIP Order allows the Committee to commence a contested matter or adversary proceeding 
(subject to the limitation contained in the Final DIP Order) (a) challenging the amount, validity, or enforceability of 
the Debtors’ prepetition obligations under the Prepetition ABL Facility, Prepetition LC Facility, Prepetition Term 
Loan Facility, or Prepetition Notes or the perfection or priority of any liens thereunder or (b) otherwise asserting any 
objections, claims, or causes of action on behalf of the Debtors’ estates against the Prepetition Secured Parties (as 
defined below) no later than 45 days after the appointment of the Committee, provided that such time period may be 
extended, generally, upon agreement of the Prepetition Secured Parties or by Court order for cause.  On 
July 6, 2015, the Debtors filed a stipulation whereby the Committee’s deadline to commence such a challenge would 
be extended to July 27, 2015 [Docket No. 458]. 

The Final DIP Order provides the DIP Lenders with, among other things, (a) a first-priority lien on and 
security interest in all unencumbered assets of the Debtors (other than as contemplated in the immediately 
succeeding clause (b)), (b) a junior lien on and security interest in all prepetition and postpetition assets of the 
Debtors that constitute, or would constitute but for the commencement of the Chapter 11 Cases, ABL Priority 
Collateral (as defined in the First-Lien Intercreditor Agreement), and (c) a first-priority priming lien on and security 
interest in all assets of the Debtors encumbered by first-priority liens under the Prepetition LC Facility or the 
Prepetition Term Loan Facility or any liens securing the Prepetition Notes.  See Final DIP Order ¶ 14.  The Final DIP 
Order additionally granted liens on all of the Debtors’ encumbered and unencumbered assets as adequate protection 
to the Prepetition ABL Agent (on behalf of itself and the Prepetition ABL Lenders), the Prepetition LC/Term 
Collateral Agent (on behalf of itself, the Prepetition LC Agent, the Prepetition Term Agent, the Prepetition LC 
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Lenders, the Prepetition Term Lenders, and the other Prepetition LC/Term Secured Parties), and the Prepetition 
Notes Trustee (on behalf of itself and the holders of Prepetition Notes) (such agents, lenders, and other secured 
parties, collectively, the “Prepetition Secured Parties”).  See Final DIP Order ¶ 25.  Accordingly, the Debtors believe 
no unencumbered assets are available for unsecured creditors; provided that the DIP Lenders and the Prepetition 
Secured Parties have agreed not to take a lien on any avoidance action under chapter 5 of the Bankruptcy Code or 
any proceeds therefrom. 

As noted above, the DIP Facility requires the Debtors to achieve certain case milestones on or prior to their 
corresponding deadlines, as set forth below.21 

Date Milestone 

June 30, 2015 

Enter into a binding stalking horse asset purchase agreement for the sale of at 
least four mines and related assets (“APA”) through a chapter 11 plan to a 
potential acquirer, in form and substance reasonably acceptable to the Required 
Lenders (as defined in the DIP Loan Agreement). 

File bidding procedures motion in form and substance acceptable to the 
Required Lenders. 

July 31, 2015 Entry of order approving bidding procedures motion in form and substance 
reasonably acceptable to the Required Lenders. 

August 1, 2015 

File disclosure statement and chapter 11 plan incorporating APA, both in form 
and substance acceptable to the Required Lenders. 

Either (a) reach agreement with the UMWA for modification of collective 
bargaining agreements necessary to implement APA or (b) file a motion for 
relief under sections 1113 or 1114 of the Bankruptcy Code. 

September 21, 2015 Deadline for competing bids. 

September 28, 2015 Conduct auction (if necessary). 

October 1, 2015 

Entry of order approving 1113/1114 motion (if the Debtors have not reached an 
acceptable agreement with the UMWA) with relief necessary to implement 
APA. 

Entry of order approving winning bidder (subject to plan confirmation) in form 
and substance reasonably acceptable to the Required Lenders. 

October 15, 2015 Entry of order approving Disclosure Statement in form and substance reasonably 
acceptable to the Required Lenders. 

November 23, 2015 Entry of order confirming the Debtors’ chapter 11 plan in form and substance 
reasonably acceptable to the Required Lenders. 

November 30, 2015 Closing / effective date of the Debtors’ chapter 11 plan. 

Failure to achieve any of the milestones triggers an event of default under the DIP Facility.  The DIP 
Lenders may, however, extend any of the above dates or modify any of the above milestones with the consent of the 
Required Lenders, which constitute DIP Lenders holding 66 percent of the Outstanding Amount of Term Loans and 

                                                 
21  As discussed in Article IV.B.5.b of this Disclosure Statement, the Blackhawk APA also contemplates certain 

case milestones and deadlines, with some of those deadlines occurring earlier than the respective DIP Facility 
deadlines.  Blackhawk has also consented to the extended deadlines provided in the Scheduling Motion and the 
Auction Scheduling Notice. 
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the aggregate unused Commitments (each as defined in the DIP Loan Agreement) under the DIP Facility.  The DIP 
Lenders, specifically, have consented to the extended deadlines as provided in the Scheduling Motion and the 
Auction Scheduling Notice. 

 Automatic Stay 2.

The filing of the Debtors’ bankruptcy petitions on the Petition Date triggered the immediate imposition of 
the automatic stay under section 362 of the Bankruptcy Code, which, with limited exceptions, enjoined all collection 
efforts and actions by creditors, the enforcement of liens against property of the Debtors and both the 
commencement and the continuation of prepetition litigation against the Debtors.  With certain limited exceptions 
and modifications as permitted by order of the Bankruptcy Court, the automatic stay remains in effect until the 
effective date of the Plan. 

 Description of Certain Significant First Day Motions and Orders 3.

On the Petition Date, the Debtors filed numerous “first day” motions seeking various relief intended to 
ensure a seamless transition of the Debtors’ business operations into chapter 11 and facilitate an efficient 
administration of the Chapter 11 Cases.  The relief requested in these motions, among other things, allowed the 
Debtors to continue certain normal business activities that may not be specifically authorized under the Bankruptcy 
Code or as to which the Bankruptcy Code may have required prior court approval.  Substantially all of the relief 
requested in the first-day motions was granted by the Bankruptcy Court.  These motions and orders are available for 
review on the website maintained by Prime Clerk for the Chapter 11 Cases at 
https://cases.primeclerk.com/PatriotCoal. 

The orders entered pursuant to the Debtors’ first-day motions authorized the Debtors to, among other 
things: 

 establish certain notice, case management, and administrative procedures; 

 pay prepetition employee wages, salaries, other compensation, and reimbursable expenses, continue an 
ordinary-course incentive program for non-insiders, continue employee benefits programs in the 
ordinary course of business, and allow employees and retirees to proceed with outstanding workers’ 
compensation claims; 

 continue operating their existing cash management system, honor certain prepetition obligations 
related thereto, maintain existing business forms, and continue to perform intercompany transactions 
consistent with historical practice, see [Docket No. 4] (the “Cash Management Motion”); 

 establish procedures to determine adequate assurance for utility providers, under which the utility 
companies could not discontinue utility services except in certain circumstances; 

 honor all customer obligations the Debtors deem appropriate in the ordinary course of business and 
continue, renew, replace, implement, or terminate any customer practice; 

 pay certain prepetition claims of certain critical vendors; 

 pay for goods that were ordered prior to the Petition Date but delivered after the Petition Date; 

 enter into and perform under coal sale contracts in the ordinary course of business; 

 continue, renew, supplement, and purchase insurance coverage and related insurance premium 
financing agreements; 

 continue and renew their surety bond program; 
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 pay severance, excise, sales, use, franchise, property, environmental, and safety taxes and fees, and 
other similar taxes and fees; and 

 establish procedures to protect the Debtors’ estates against the possible loss of valuable tax benefits. 

 Appointment of the Creditors’ Committee 4.

On May 21, 2015, the U.S. Trustee appointed the Committee.  The Committee members are Crown Parts & 
Machine, Inc., Enviromine, Inc., Raleigh Mine & Industrial, Strata Mine Services, LLC, U.S. Bank National 
Association (as trustee for the Debtors’ second-lien notes), the UMWA, and United Mine Workers of America 1974 
Pension Plan and Trust.  The Committee proposed to retain Morrison & Foerster LLP and Tavenner & Beran PLC as 
its legal advisors and Jefferies LLC as its investment banker (collectively, the “Committee Advisors”). 

Since the Committee’s formation, the Debtors have consulted with the Committee concerning the 
administration of the Chapter 11 Cases, and the Committee has remained an active participant in these 
Chapter 11 Cases.  The Debtors have kept the Committee informed of matters relating to the Debtors’ business 
operations and have conferred with, and sought the concurrence of, the Committee to the extent proposed actions 
and transactions outside of the ordinary course of the Debtors’ business would affect the Committee’s constituency.  
The Committee has participated actively with the Debtors’ management and professional advisors in reviewing the 
Debtors’ business plans and operations. 

 The Sale Processes and Auctions 5.

 Overview a.

As of the date hereof, the Debtors have (a) negotiated a transaction to sell certain assets to Blackhawk and 
(b) negotiated a transaction pursuant to which VCLF will acquire the assets (excluding the Debtors’ receivables) not 
proposed to be acquired in the Blackhawk Transaction and has agreed to assume certain liabilities excluded from the 
Blackhawk Transaction.  As of the date hereof, the Debtors believe consummating the VCLF Transaction (subject to 
higher or better bids pursuant to the Bidding Procedures) is in the best interests of the estates and, together with the 
Blackhawk Transaction, facilitates the optimal exit from the chapter 11 cases.   

To the extent the VCLF Transaction or a similar sale transaction cannot be consummated, however, the 
assets not acquired and the liabilities not assumed by Blackhawk in connection with the Blackhawk Transaction will 
vest in a Liquidating Trust, which, subject to the Claims compromised by the Plan, will assume all of the Debtors’ 
liabilities and obligations excluded from the Blackhawk Transaction, continue to hold all permits not assigned to 
Blackhawk in connection with the Blackhawk Transaction for active and inactive mining operations that require 
reclamation activities, and manage all future reclamation activities. 

The Bankruptcy Court has approved the Bidding Procedures, described in Article IV.B.6 of this Disclosure 
Statement, which put in place a process that the Debtors believe will maximize creditor recoveries and allow them to 
further market test the Blackhawk Transaction and the VCLF Transaction. The Bidding Procedures, described in 
Article IV.B.6 of this Disclosure Statement, will govern the Debtors’ efforts and assist in creating a robust process. 

 The Blackhawk Transaction and Auction b.

Blackhawk has agreed to purchase certain of the Debtors’ assets and assume certain liabilities through a 
company (the “Combined Company”) that will be capitalized with a combination of debt and equity, pursuant to the 
terms and conditions set forth in the Blackhawk APA (such transaction, the “Blackhawk Transaction”).  A copy of 
the Blackhawk APA and a summary of the Blackhawk Transaction will be included in the Plan Supplement. 

 The Federal Complex Sale and Process c.

In consultation with their advisors, the Debtors determined that selling the Federal Complex could generate 
material value for their estates and may provide an additional source of recovery for the Debtors’ stakeholders 
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and/or an important source of funding for the Liquidating Trust.  Accordingly, contemporaneous with the marketing 
process for the assets to be sold in connection with the Blackhawk Transaction, the Debtors have marketed the 
Federal mining complex through competitive bidding as set forth in the Bidding Procedures and, if necessary, via an 
auction (the “Federal Complex Auction” and together with the Auction, collectively, the “Auctions”). 

The Debtors did not receive any bids for the Federal Complex as a standalone asset on or before 
July 21, 2015 at 5:00 p.m. prevailing Eastern Time, which was the initial outside date under the Bidding Procedures 
to identify a stalking horse bidder with respect to the Federal Complex (a “Federal Stalking Horse Bidder”).    

 The VCLF Transaction d.

VCLF has agreed to purchase the assets (excluding the Debtors’ receivables) not proposed to be acquired in 
the Blackhawk Transaction and agree to assume certain liabilities excluded from the Blackhawk Transaction.  As of 
the date hereof, the Debtors believe consummating the VCLF Transaction (subject to higher or better bids pursuant 
to Bidding Procedures) is in the best interests of the estates and, together with the Blackhawk Transaction, facilitates 
the optimal available exit from the chapter 11 cases. 

The VCLF Transaction, if consummated, will use commercially reasonable efforts to deliver to the Debtors’ 
unsecured creditors and the UMWA (both through intermediate vehicles) distributions of voting equity securities in 
the VCLF subsidiary that will be engaged in the ongoing business of active coal mining and sales.  The equity 
distributions with respect to this subsidiary, as contemplated by the VCLF Transaction, are as follows: 

 up to 25 percent for the benefit of the UMWA; 

 up to 5 percent for holders of Allowed General Unsecured Claims, other than the UMWA; 

 up to 30 percent to VCLF (or its designees); and 

 up to 35 percent to the investment/operating partners of VCLF (and/or their designees). 

In connection with the Debtors’ sale process VCLF has agreed to serve as the stalking horse bidder for the 
assets excluded from the Blackhawk Transaction in exchange for the Debtors’ agreement to provide certain 
customary bid protections (collectively, the “VCLF Bid Protections”), including payment of a break-up fee of $5 
million and expense reimbursement of first up to $2.5 million, and thereafter 50 percent of such amounts in excess 
of $2.5 million up to an aggregate cap of $3.5 million.  On September 1, 2015, the Bankruptcy Court entered an 
order approving the VCLF Bid Protections [Docket No. 1033]. 

In connection with the VCLF APA, VCLF will acquire certain assets associated with the Federal Complex, 
Corridor G, Jupiter, all other Logan County assets, and certain other assets (the “VCLF Purchased Assets”).  Further 
information regarding the assets proposed to be acquired by VCLF is available in the VCLF APA, the schedules 
thereto, and Exhibit K-2 attached to this Disclosure Statement. 

VCLF will assume certain liabilities in relation to the VCLF Purchased Assets, including all liabilities with 
respect to assumed permits, certain post-closing regulatory violations and obligations, mine operating or safety 
compliance matters related to the condition of the VCLF Purchased Assets or the mining areas of the Purchased 
Business, compliance with Environmental Laws, environmental, safety or health conditions present at, under or 
migrating from the VCLF Purchased Assets, Black Lung Liabilities for any transferred employee for whom VCLF is 
statutorily responsible for, certain environmental liabilities under consent decrees affecting the VCLF Purchased 
Assets, and certain other obligations (collectively, the “VCLF Assumed Liabilities”).   

It is a condition to the VCLF Transaction that, following the closing of the sale of the VCLF Purchased 
Assets, Blackhawk (or if the proposed Blackhawk Transaction does not close, the winning bidder or the Reorganized 
Debtors) will provide to VCLF (or its affiliates) cash or in-kind contribution reclamation work on permits 
transferred pursuant to the VCLF Transaction in an amount equal to the difference between the value of the BE 2570 
dragline (the “Dragline”) and $9 million, but in any event not less than $3 million.  In addition, the Dragline, 
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currently covered by the Blackhawk APA, may be transferred free and clear of all liens, claims, and interests to 
VCLF (or its designee), subject to successful negotiations of the terms of such transfer between Blackhawk and 
VCLF and VCLF being the winning bidder for the assets contemplated by the VCLF APA. 

The Debtors shall have obtained from all necessary parties and/or Governmental Authorities an agreement 
providing for the release of all of Debtors’ officers and directors from any and all liabilities from and after the 
closing for all operations and activities related to the VCLF Purchased Assets.  The various Governmental 
Authorities are not obligated to provide this release, and may only consider agreement if and when the Debtors have 
satisfactorily complied with all statutory and regulatory requirements.  

To the extent the VCLF Transaction or a similar sale transaction cannot be consummated, however, the 
assets not acquired and the liabilities not assumed by Blackhawk in connection with the Blackhawk Transaction will 
vest in a Liquidating Trust, which, subject to the Claims compromised by the Plan, will assume all of the Debtors’ 
liabilities and obligations excluded from the Blackhawk Transaction, continue to hold all permits not assigned to 
Blackhawk in connection with the Blackhawk Transaction for active and inactive mining operations that require 
reclamation activities, and manage all future reclamation activities. 

The VCLF Transaction is subject to the overbid process described in Article IV.B.6 of this Disclosure 
Statement.  The VCLF Transaction may ultimately facilitate distributions not currently contemplated to other 
holders of Claims, and the Debtors will disclose terms of such arrangements prior to the Confirmation Hearing.  In 
addition, the VCLF Transaction may ultimately require equity distributions to certain creditors that could result in 
the dilution of all parties. 

 Bidding Procedures and Overbid Process 6.

To efficiently solicit, receive, and evaluate bids in a fair and accessible manner, the Debtors developed and 
proposed the Bidding Procedures to govern the Auction, attached as Exhibit 1 to the order approving, among other 
things, the Bidding Procedures [Docket No. 406].  The Debtors designed the Bidding Procedures to encourage all 
entities to put their best bids forward and to maximize the value of the Debtors’ estates.   

Various parties filed objections to the Bidding Procedures Motion, including the U.S. Trustee [Docket 
No. 322], the U.S. Department of Labor [Docket No. 307], the UMWA [Docket No. 294], and the Prepetition ABL 
Agent [Docket No. 327].  These objections contended, among other things, that (a) the bidding schedule was too 
abbreviated, (b) Blackhawk’s break-up fee was excessive, chilling a competitive bidding process, (c) the Bidding 
Procedures too strongly favored Blackhawk, (d) the Bidding Procedures gave the Debtors too much discretion, and 
(e) the Bidding Procedures unnecessarily gave Blackhawk certain “outs” with regard to consummating the 
Blackhawk Transaction. 

On June 25, 2015, the Bankruptcy Court entered an order approving, among other things, the Bidding 
Procedures [Docket No. 406] (the “Bidding Procedures Order”). 

The salient points of the Bankruptcy Court-approved Bidding Procedures are as follows. 

(a) Bid Requirements.  Any proposal, solicitation, or offer to effectuate a Sale (each a “Bid”) must be 
submitted in writing and determined by the Debtors in their business judgment to have satisfied the 
below requirements, after consultation with: 

i. counsel to the Committee;  

ii. counsel to the DIP Lenders;  

iii. counsel to the Prepetition Term Agent; 

iv. counsel to the Prepetition LC Agent;  

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 51 of 1070



 

  41 
K&E 36400722 

v. counsel to the Prepetition ABL Agent;  

vi. counsel to the UMWA; and  

vii. counsel for Federal Insurance Company, Argonaut Insurance Company, Indemnity National 
Insurance Company, Travelers Casualty & Surety Company of America, U.S. Specialty 
Insurance Company, Westchester First Insurance Company, Lexon Insurance Company, and 
Bond Safeguard Insurance Company (collectively, the “Sureties” and together with the each 
of the foregoing referenced in clauses (i) through (vi), collectively, the “Consultation 
Parties”). 

(b) Purchased Assets and Assumed Liabilities.  Each Bid must clearly identify the particular assets 
and liabilities the bidder seeks to acquire, whether in connection with the Blackhawk Sale, the 
Federal Sale, both, or some combination of the Assets, which combination is determined by the 
Debtors, after consultation with the Consultation Parties, to be a Qualified Bid.  In evaluating a 
Bid, the Debtors will consider factors that include the assets acquired, cash and non-cash 
consideration, and liabilities assumed, including environmental liabilities. 

(c) Deposit.  Each Bid must be accompanied by a cash deposit of $17 million (each a “Deposit”).  In 
the case of a Partial Bid (as defined below) the aggregate Deposit on account of all Partial Bids, 
taken together, to make a Qualified Bid must equal $17 million and each individual Partial Bid 
need not be accompanied by a $17 million Deposit.  The Debtors will confer with each Bidder that 
submits a Partial Bid regarding the adequacy of such Bidder’s Deposit.  Each Deposit will be held 
in an interest bearing escrow account to be identified and established by the Debtors. 

(d) Purchase Price; Minimum Bid.  Each Bid must clearly set forth the purchase price to be paid, 
including cash and non-cash components, if any (the “Purchase Price”). 

i. Each Bid submitted in connection with the Blackhawk Transaction must (a) match the 
structure provided in the Blackhawk Bid and must satisfy the Blackhawk Initial Overbid, 
(b) propose an alternative transaction that provides substantially similar or better terms as the 
Blackhawk Bid including the Blackhawk Initial Overbid, or (c) propose to purchase the 
Blackhawk Assets for cash, and assume the corresponding liabilities on similar or better terms 
as the Blackhawk Bid (including with respect to the terms, conditions, and collateral coverage 
of any proposed post-closing loan facilities to be issued in satisfaction of assumed debt 
liabilities). 

ii. Each Bid submitted in connection with the Federal Complex Auction must (a) match the 
structure provided in the Federal Stalking Horse Bid, if any, and must satisfy the Federal 
Initial Overbid, (b) propose an alternative transaction that provides substantially similar or 
better terms as the Federal Stalking Horse Bid including the Federal Initial Overbid, if any, or 
(c) propose to purchase the Federal Assets for cash, and assume the corresponding liabilities; 
provided that if a Federal Stalking Horse Bid is not selected, Bidders may propose any 
transaction with respect to the acquisition of the Federal Assets, which proposals the Debtors, 
in consultation with the Consultation Parties, will evaluate and determine whether such 
proposals constitute a Qualified Bid.   

(e) Blackhawk Transaction Initial Overbid.  The aggregate consideration proposed by each Bid 
seeking to acquire all of the assets to be acquired pursuant to the Blackhawk Bid must equal or 
exceed the sum of: 

i. cash or non-cash consideration in an amount equal to the Blackhawk Bid; plus 

ii. cash in an amount equal to the Blackhawk Bid Protections; plus 
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iii. $1 million in cash or cash equivalents (together with (i) and (ii) above, collectively, 
the “Blackhawk Initial Overbid”); provided, however, any party entitled under applicable law 
to do so may submit a credit bid in an amount equal to the Blackhawk Initial Overbid; 
provided that any such credit bid, or any Bid that includes a credit bid, must include cash in 
an amount necessary to satisfy the Blackhawk Bid Protections, if the Debtors are obligated to 
pay such protections. 

(f) Federal Sale Initial Overbid.  The aggregate consideration proposed by each Bid seeking to 
acquire all of the assets to be acquired pursuant to the Federal Stalking Horse Bid, if any, must 
equal or exceed the sum of: 

i. cash or non-cash consideration in an amount equal to the Federal Stalking Horse Bid, if any; 
plus 

ii. cash in an amount equal to the Federal Bid Protections, if any; plus 

iii. $250,000 in cash or cash equivalents (together with (i) and (ii) above, collectively, 
the “Federal Initial Overbid”); provided, however, any party entitled under applicable law to 
do so may submit a credit bid in an amount equal to the Federal Initial Overbid; provided that 
any such credit bid, or any Bid that includes a credit bid, must include cash in an amount 
necessary to satisfy the Federal Bid Protections, if the Debtors are obligated to pay such 
protections. 

(g) Markup of Blackhawk APA.  Each Bid submitted in connection with the Blackhawk Transaction 
must expressly include the Bidder’s proposed markup of the Blackhawk APA, including all 
exhibits and schedules thereto, with an electronic blackline clearly marked to show changes 
requested by the applicable Bidder. 

(h) Markup of Federal APA.  If the Debtors select a Federal Stalking Horse Bidder, then the Debtors 
will cause a proposed asset purchase agreement (the “Federal APA” and together with the 
Blackhawk APA and any Winning Bidder’s (as defined in the Bidding Procedures) asset purchase 
agreement, collectively, the “APAs”), to be served on applicable parties in connection with service 
of the Federal Stalking Horse Notice.  Each Bid submitted in connection with the Federal Sale 
must expressly include the Federal APA with a blackline clearly marked to show changes 
requested by the applicable Bidder.  If no Federal Stalking Horse Bid has been selected, any 
Bidder submitting a Bid in connection with the Federal Assets must include a proposed Federal 
APA in connection with such Bid.   

(i) Bids for Blackhawk Assets and Blackhawk Excluded Assets.  To the extent a Bidder bids on a 
combination of Blackhawk Assets and Blackhawk Excluded Assets (including the Federal Assets), 
such Bidder may make such Bid by submitting a markup of the Blackhawk APA only.   

(j) Bids for Individual Assets or Combinations of Assets.  Bidders may submit Bids for individual 
Assets or combinations of Assets and are not required to submit Bids for all Assets proposed to be 
included in the Blackhawk Sale or the Federal Sale (a “Partial Bid”).  Partial Bids must include a 
markup of the Blackhawk APA, including all exhibits and schedules thereto.  The Debtors shall 
determine, after consultation with the Consultation Parties, whether Partial Bids constitute 
Qualified Bids.  Generally, to be considered a Qualified Bid, the Debtors, in consultation with the 
Consultation Parties, must conclude that the Partial Bid, when taken together with other Bids or 
Partial Bids, satisfies the criteria for being a Qualified Bid.   

(k) Bids for Other Excluded Assets.  The Debtors are also soliciting Bids by the Bid Deadline for all 
other Excluded Assets, in addition to the Federal Complex, and such Bids may be made in 
conjunction with the Blackhawk Sale and/or the Federal Sale, or may be made for individual or 
collections of Excluded Assets.  The Debtors reserve the right to conduct auctions for one or more 
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Excluded Assets and to sell Excluded Assets if the Debtors determine, after consultation with the 
Consultation Parties, that a Bid for an Excluded Asset is acceptable.  The Debtors also reserve the 
right not to sell any Excluded Assets if the Debtors determine, after consultation with the 
Consultation Parties, that there are no acceptable Bids for such Assets.  

(l) Same or Better Terms; Bid Documents.  Except as otherwise provided in the Bidding Procedures, 
each Bid must be, in the Debtors’ reasonable business judgment, after consultation with the 
Consultation Parties, substantially on the same or better terms than the terms of the applicable 
APA.  Each Bid must include duly executed, ancillary transaction documents necessary to 
effectuate the transactions contemplated in the Bid (such documents, the “Bid Documents”).   

(m) Employee Obligations.  To be a Qualified Bid, each Bid must expressly propose a treatment of the 
CBAs, pension obligations, and other post-employment benefits (collectively, the “Employee 
Obligations”). 

(n) Demonstrated Financial Capacity; Committed Financing.  Any Bidder must have, in the Debtors’ 
reasonable business judgment, after consultation with the Consultation Parties, the necessary 
financial capacity to consummate the proposed transactions required by its Bid.  Each Bid must 
also include, by the Bid Deadline, committed financing, documented to the Debtors’ reasonable 
satisfaction, after consultation with the Consultation Parties, that demonstrates the Bidder has 
received sufficient debt and/or equity funding commitments to satisfy the Bidder’s Purchase Price 
and other obligations under its Bid, including the identity and contact information of the specific 
person(s) or entity(s) responsible for such committed financing whom Centerview and Kirkland & 
Ellis LLP should contact regarding such committed financing, and such demonstration shall 
include the ability to replace all surety bonds associated with the acquired Assets and the related 
permits, if applicable.  Such funding commitments or other financing shall not be subject to any 
internal approvals, syndication requirements, diligence, or credit committee approvals, and shall 
have covenants and conditions reasonably acceptable to the Debtors after consultation with the 
Consultation Parties.   

(o) Identity.  Each Bid must fully disclose the identity of each entity that will be bidding or otherwise 
participating in connection with such Bid (including each equity holder or other financial backer 
of the Bidder if such Bidder is an entity formed for the purpose of consummating the proposed 
transaction contemplated by such Bid), and the complete terms of any such participation.  Under 
no circumstances shall any undisclosed principals, equity holders, or financial backers be 
associated with any Bid.  Each Bid must also include contact information for the specific person(s) 
whom Centerview and Kirkland & Ellis LLP should contact regarding such Bid. 

(p) Contingencies; No Financing or Diligence Outs.  Any Bid shall not be conditioned on the 
obtaining or the sufficiency of financing or any internal approval, or on the outcome or review of 
due diligence, but may be subject to the accuracy at the closing of specified representations and 
warranties or the satisfaction at the closing of specified conditions, which shall not be more 
burdensome, in the Debtors’ reasonable business judgment after consultation with the 
Consultation Parties, than those set forth in the applicable APA. 

(q) Irrevocable.  A Bidder’s Bid shall be irrevocable unless and until the Debtors, after consultation 
with the Consultation Parties, accept a higher Qualified Bid or Bids and such Bidder is not 
selected as the Backup Bidder. 

(r) Expenses.  Each Bidder presenting a Bid or Bids shall bear its own costs and expenses (including 
legal fees) in connection with the proposed transaction. 

(s) Authorization. Each Bid must contain evidence that the Bidder has obtained authorization or 
approval from its Board of Directors (or a comparable governing body acceptable to the Debtors) 
with respect to the submission of its Bid and the consummation of the transactions contemplated 
in such Bid. 
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(t) As-Is, Where-Is.  Each Bid must include a written acknowledgement and representation that the 
Bidder:  (i) has had an opportunity to conduct any and all due diligence prior to making its offer; 
(ii) has relied solely upon its own independent review, investigation, and/or inspection of any 
documents and/or the assets in making its Bid; and (iii) did not rely upon any written or oral 
statements, representations, promises, warranties, or guaranties whatsoever, whether express, 
implied, by operation of law, or otherwise, regarding the completeness of any information 
provided in connection therewith or the Auctions, except as expressly stated in the Bidder’s 
proposed APA. 

(u) Adequate Assurance of Future Performance.  Each Bid must demonstrate, in the Debtors’ and 
Centerview’s reasonable business judgment, and after consultation with the Consultation Parties, 
that the potential Bidder can provide adequate assurance of future performance under all executory 
contracts and unexpired leases to be assumed pursuant to any proposed Sale. 

(v) Government Approvals.  Each Bid must include a description of all governmental, licensing, 
regulatory, or other approvals or consents that are required to close the proposed Sales, together 
with evidence satisfactory to the Debtors, after consultation with the Consultation Parties, of the 
ability to obtain such consents or approvals in a timely manner, as well as a description of any 
material contingencies or other conditions that will be imposed upon, or that will otherwise apply 
to, the obtainment or effectiveness of any such consents or approvals.   

(w) Government Approvals Timeframe.  Each Bid must set forth an estimated timeframe for obtaining 
any required internal, governmental, licensing, regulatory or other approvals or consents for 
consummating any proposed Sale. 

(x) Acknowledgment.  Each Bid must include a written acknowledgement that the Bidder agrees to all 
of the terms for sale set forth in these Bidding Procedures. 

 Bid Deadline a.

Each Bid must be transmitted via email (in .pdf or similar format) to the Recipient Parties (as defined in the 
Bidding Procedures) so that the Recipient Parties actually receive the Bid on or before September 4, 2015, at 
5:00 p.m., prevailing Eastern Time (the “Bid Deadline”), or such later date as is reasonably determined by the 
Debtors in their business judgment, after consultation with the Consultation Parties.  Pursuant to the Auction 
Scheduling Notice, the Debtors will notify each Bidder whether its Bid is a Qualified Bid no later than 
September 18, 2015, at 5:00 p.m., prevailing Eastern Time.  As noted in Article IV.B.1 of this Disclosure Statement, 
the DIP Lenders have consented to the extension of the date for the Auctions pursuant to the Auction Scheduling 
Notice. 

 The Auctions b.

If one or more Qualified Bids (in addition to the Blackhawk Bid and Federal Stalking Horse Bid, if any) are 
received by the Bid Deadline in connection with either the Blackhawk Transaction or the Federal Sale, the Debtors 
will conduct the Auctions to determine the Winning Bidders.  Pursuant to the Auction Scheduling Notice, the 
Auctions, if necessary, will take place on September 21, 2015, at 10:00 a.m., prevailing Eastern Time, at the offices 
of Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York (or at another location announced by the 
Debtors prior to any Auction), or such later date and time as selected by the Debtors (in consultation with 
Blackhawk).   

If no party submits a Qualified Bid by the Bid Deadline, the Debtors will not hold the Auctions.  
Notwithstanding anything in the Bidding Procedures to the contrary, the Debtors will not be required to determine 
that any Bid is the Baseline Bid and may determine not to hold any Auctions if the Debtors determine, after 
consultation with the Consultation Parties, the Bids to be inadequate.  For the avoidance of doubt, the Blackhawk 
Bid and the Federal Stalking Horse Bid, if any, will be considered Qualified Bids for all purposes under the Bidding 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 55 of 1070



 

  45 
K&E 36400722 

Procedures and at the Auctions, without regard for compliance with the qualification provisions contained in the 
Bidding Procedures, including, without limitation, the requirement to make a Deposit. 

The Debtors and their professionals will direct and preside over the Auctions, and the Debtors will maintain 
a transcript of all bids made and announced at the Auctions.  At the start of the Auctions, the Debtors will also 
describe the terms of the applicable Baseline Bids.  All incremental bids made thereafter will be considered 
“Overbids” (as defined herein) and must be made and received on an open basis, and all material terms of each 
Overbid must be fully disclosed to all other Qualified Bidders.  

 Terms of Overbids c.

During the course of the Auction, all Qualified Bidders will have the right to submit bids subsequent to the 
Debtors’ announcement of the Baseline Bids (each such subsequent bid, an “Overbid”).  With respect to any of the 
Sales, any Overbid must, among other things, be made in cash in increments of at least $250,000 (the “Overbid 
Increments”) as well as comply with the conditions for a Qualified Bid set forth in the Bidding Procedures. 

 Highest or Otherwise Best Bid d.

The Auctions will continue until there is only one Qualified Bid that the Debtors determine in their 
reasonable business judgment, after consultation with the Consultation Parties, is the highest or otherwise best 
Qualified Bid with respect to each Sale (each such Qualified Bid, a “Winning Bid”, and such Qualified Bidder, 
a “Winning Bidder”), and that further bidding will not likely result in a Winning Bid acceptable to the Debtors, at 
which point, the Auctions will close.  The Auctions will not close unless and until all Qualified Bidders have had a 
reasonable opportunity to submit an Overbid at the Auctions to the then-existing Overbid. 

With respect to each Sale, such acceptance by the Debtors, after consultation with the Consultation Parties, 
of the Winning Bid is conditioned upon approval by the Bankruptcy Court of the Winning Bid. 

With respect to each Sale, in selecting the Winning Bid, the Debtors, in consultation with the Consultation 
Parties, may consider all factors, including, without limitation:  (a) the amount and nature of the consideration; 
(b) certainty of closing; (c) the net economic effect of any changes to the value to be received by each of the 
Debtors’ classes of claims or interests from the transaction; and (d) tax consequences of such Qualified Bids. 

 Backup Bidders e.

If the Debtors conduct any Auction in connection with the Sales, the party or parties, as applicable, with the 
next-highest or otherwise second-best Qualified Bids at the Auctions, as determined by the Debtors in the exercise 
of their reasonable business judgment, after consultation with the Consultation Parties, must serve as backup bidders 
(each, a “Backup Bidder”).  With respect to each Sale, the Debtors will announce the identity of the Backup Bidders 
and the amount and material terms of the Qualified Bid of the Backup Bidder (the “Backup Bid”) at the conclusion 
of the Auctions at the same time the Debtors announce the identity of the Winning Bids and the Winning Bidders.  
Each Backup Bidder must keep its Qualified Bid (or if a Backup Bidder submitted one or more Overbids at the 
Auctions, its final Overbid) open and irrevocable until the earlier of (i) 5:00 p.m., prevailing Eastern time, on the 
first business day that is 60 days after the date on which the Auctions are concluded, or (ii) the closing of the 
transaction with the Winning Bidder (the “Outside Backup Date”); provided, however, if Blackhawk is the Backup 
Bidder in connection with the Blackhawk Transaction, then the Outside Backup Date will be October 9, 2015. 

With respect to either the Blackhawk Sale or the Federal Sale, if the applicable Winning Bidder fails to 
consummate an approved Sale, the Debtors, after consultation with the Consultation Parties, may select the 
applicable Backup Bidder as the Winning Bidder.  The Debtors will be authorized, but not required, to consummate 
the Sale with such Backup Bidder without further order of the Bankruptcy Court or notice to any party.  In such 
case, the defaulting Winning Bidder’s Deposit shall be forfeited to the Debtors, and the Debtors specifically reserve 
the right to seek all available damages from the defaulting Winning Bidder. 
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 Blackhawk Stalking Horse Rights f.

To provide an incentive and to compensate Blackhawk for performing the substantial due diligence and 
incurring the expenses necessary and entering into a stalking horse asset purchase agreement with the knowledge 
and risk that arises from participating in the sale and subsequent bidding process, the Debtors have agreed to pay 
Blackhawk, under the conditions and in the amount set forth in the Bidding Procedures Order, a break-up fee in the 
amount of $12,000,000 (the “Break-Up Fee”) and to reimburse Blackhawk for fees, costs, and expenses associated 
with the Blackhawk Bid (including the fees, costs, and expenses of its attorneys, accountants, consultants, and other 
advisors) in an amount up to $5,000,000 (the “Expense Reimbursement” and, together with the Break-Up Fee, 
the “Blackhawk Bid Protections”).    

The claims on account of the Blackhawk Bid Protections, if any, will be senior to all administrative 
expenses other than those afforded to the DIP Lenders, the Debtors’ prepetition lenders, and the Carve Out (as 
defined in the Final DIP Order) as set forth in the Final DIP Order. 

 Fiduciary Out g.

Importantly, the Bidding Procedures recognize the Debtors’ fiduciary obligations to maximize sale value, 
and, as such, do not impair the Debtors’ ability to consider all proposals, and preserve the Debtors’ right to modify 
the Bidding Procedures as necessary or appropriate to maximize value for the Debtors’ estates.  For the avoidance of 
doubt, the Debtors retain the right to pursue any transaction or restructuring strategy that, in the Debtors’ business 
judgment, will maximize the value of their estates.   

 Assumption Procedures h.

The Bid Procedures Order additionally approved certain procedures, if necessary, to facilitate the fair and 
orderly assumption and assignment of certain executory contracts and unexpired leases (collectively, 
the “Contracts”) in connection with the Sales (collectively, the “Assumption Procedures”).  Generally, the 
Assumption Procedures:   

(a) outline the process by which the Debtors will serve notice to all counterparties to the Contracts 
regarding the proposed assumption and assignment and related cure amounts, if any, informing 
such parties of their right and the procedures to object thereto; and  

(b) establish objection and other relevant deadlines and the manner for resolving disputes relating to 
the assumption and assignment of the Contracts to the extent necessary. 

 Update on the Debtors’ Marketing Process i.

Consistent with the terms of the Bidding Procedures, the Debtors, with the assistance of their advisors, have 
continued to engage in an extensive marketing process in an effort to determine whether an alternative transaction 
may provide more value to their estates and better treatment for their creditors than the Blackhawk Transaction.  In 
connection therewith, the Debtors and their investment banker, Centerview, developed a comprehensive list of 
potential buyers and investors that they believed may be interested in acquiring the assets to be purchased by 
Blackhawk in the Blackhawk Transaction or the Blackhawk Excluded Assets.  As of the date hereof, the Debtors and 
Centerview have identified and contacted 75 potential buyers, ranging from strategic purchasers to potential private 
equity partners.  This group included 37 potential strategic purchasers and 38 potential financial buyers.   

Of these 75 parties, 21 executed non-disclosure agreements and 19 requested and were granted access to 
diligence materials through a virtual data room.  The Debtors’ data room provided extensive information regarding 
the Debtors’ business and financial condition, including (a) the Debtors’ organizational documents (b) the Debtors’ 
historical financials, business plan and financial projections, (c) the Debtors’ real estate interests and mining 
operations, (d) the Debtors’ debt documents, (e) the Debtors’ contracts and leases with key suppliers, vendors, and 
business partners, (f) the Debtors’ sales and marketing operations, (g) the Debtors’ environment related obligations, 
(h) the Debtors’ employee headcount, agreements, benefit and pension issues, (i) licensing, permitting, and 
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regulatory issues, and (j) information on ongoing and potential litigations and claims against the Debtors and their 
insurance coverage with respect to such claims.  Furthermore, the Debtors and their advisors held numerous due 
diligence discussions with potential bidders, including phone calls, written correspondence, and in-person meetings. 

Five of the potential buyers either participated in managements presentations or traveled or sent advisors to 
the Debtors’ operating complexes and/or their headquarters in Scott Depot, West Virginia, for more in-depth 
conversations with the Debtors’ management team and advisors.  During these meetings, the Debtors and their 
advisors provided detailed analysis and responses to the potential bidders’ questions.  

The Debtors and their advisors have been in active negotiations with one of the potential buyers, VCLF, 
regarding the VCLF Transaction leading up to the filing of the Disclosure Statement and the VCLF APA.  As of the 
date hereof, the Debtors believe consummating the VCLF Transaction (subject to higher or better bids pursuant to 
the Bidding Procedures) is in the best interests of the estates and, together with the Blackhawk Transaction, 
facilitates the best available exit from the chapter 11 cases. 

The Bid Deadline occurred on September 4, 2015, at 5:00 p.m., prevailing Eastern Time, and the Qualified 
Bid Deadline is September 18, 2015, at 5:00 p.m. prevailing Eastern Time.  After the Qualified Bid Deadline, the 
Debtors will evaluate all bids received and determine whether the Blackhawk Transaction and the VCLF Transaction 
represent the value-maximizing transactions for their estates and creditors. 

As of September 9, 2015, financial institutions had not formally committed to provide Blackhawk 
financing to consummate the Blackhawk Transaction.  In the event Blackhawk had not obtained committed 
financing on or before September 9, 2015, the amount of its breakup fee was to be reduced from $12 million to 
$6 million.   

On September 18, 2015, Blackhawk submitted its asset purchase agreement in connection with the 
Qualified Bid Deadline. 

When evaluating bids, the Debtors will take into account execution risk, including the existence and 
strength of a party’s financing commitments relative to other bidders, and may select a lower but more certain bid 
over a higher but more conditional bid.  For the avoidance of doubt, the Debtors will consider bids in any form and 
reserve their right to implement the Blackhawk Transaction or any higher or better competing bid as an asset sale 
outside of a chapter 11 plan, subject, in the case of the Blackhawk Transaction, to Blackhawk’s express written 
consent. 

 Appointment of the Retiree Committee 7.

On June 9, 2015, the Non-Union Retiree VEBA and certain of the Debtors’ non-union retirees filed a 
motion to authorize and instruct the U.S. Trustee to appoint an official committee of non-union retirees in 
accordance with section 1114(d) of the Bankruptcy Code (the “Retiree Committee”) [Docket No. 262].  Thereafter, 
the Debtors began discussions with counsel for the movants and reached a consensual resolution, with U.S. Trustee 
support, with respect to the Retiree Committee’s potential role in the Chapter 11 Cases.  On June 25, 2015, the 
Bankruptcy Court entered the agreed order [Docket No. 399] (the “Retiree Committee Order”), which provided for, 
among other things: the appointment of the Retiree Committee, having exclusive authority to act as the 
representative for all of the Debtors’ non-union retirees; a $235,000 cap on the professional legal fees incurred on 
behalf of the Retiree Committee and chargeable to the Debtors; and the Retiree Committee’s discovery process 
being largely restricted to retiree benefits currently payable or administered by the Debtors to their non-union 
retirees. 

Accordingly, on July 7, 2015, the U.S. Trustee appointed the Retiree Committee in accordance with the 
Retiree Committee Order.  The Retiree Committee proposed to retain Schnader Harrison Segal & Lewis LLP and 
Stahl Cowen Crowley Addis LLC as its legal advisors. 
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 Summary of Non-Union Retiree VEBA Treatment 8.

The Debtors have engaged the Retiree Committee in discussions to reach an agreement on the treatment of 
the Non-Union Retiree VEBA.  In the event those discussions are not successful, the Debtors will seek to modify 
their obligations to the Non-Union Retiree VEBA pursuant to section 1114 of the Bankruptcy Code. 

 Summary of 1974 Pension Plan Treatment 9.

As described in Articles II.A.4 and III.B.3.b of this Disclosure Statement, certain Debtors participate in the 
1974 Pension Plan.  As of the date hereof, neither the Blackhawk Transaction nor the VCLF Transaction 
contemplates the assumption of the Debtors’ obligations under the 1974 Pension Plan or any withdrawal liabilities 
should the Debtors withdraw from such plan.  The Debtors submit that their marketing process has confirmed that 
no buyer or operator of the Debtors’ assets would be willing to assume the 1974 Pension Plan because any potential 
bidder would be exposing itself to significant annual funding costs as well as massive withdrawal or termination 
liabilities that appear inevitable.  Consequently, the Debtors filed their 1113/1114 Motion to, among other things, 
reject their CBAs to enable the Debtors to completely eliminate their future obligation to contribute to the 1974 
Pension Plan by effectuating a complete withdrawal from such plan. 

The Debtors submit that all claims arising from withdrawal liability from the 1974 Pension Plan will be 
General Unsecured Claims.  See In re HNRC Dissolution Co., 396 B.R. 461, 480-81 (B.A.P. 6th Cir. 2008).  When 
analyzing this issue in connection with the 1974 Pension Plan, the Bankruptcy Appellate Panel for the Sixth Circuit 
held that all claims arising from withdrawal liability from the 1974 Pension Plan were general unsecured claims.  
HNRC Dissolution, 396 B.R. at 480-81.  In HNRC Dissolution, the debtors were parties to collective bargaining 
agreements with the UMWA that obligated the debtors to contribute to the 1974 Pension Plan.  After unsuccessfully 
attempting to reorganize for two years postpetition, the debtors sold substantially all of their assets through an 
auction sale contemplated by the debtors’ chapter 11 plans.  As part of that process, the court approved the debtors’ 
rejection of their collective bargaining agreements, which triggered withdrawal liability against the debtors.  When 
deciding the priority status of the resulting claims, the court held that, although work performed by the debtors’ 
employees during the two-year postpetition period conferred a direct and substantial benefit on the estates, the entire 
amount of withdrawal liability constituted a general unsecured claim.  Id. at 476.  Reasoning that because 
withdrawal liability always depends on factors not directly related to the employees’ postpetition work, the court 
held that withdrawal liability cannot be considered a debt incurred for the direct benefit of the estates.  Id. at 479-81.  
Accordingly, the Debtors submit that any claim on account of withdrawal liability in connection with the 1974 
Pension Plan is a General Unsecured Claim under the Plan. 

The 1974 Pension Plan believes that if the Debtors withdraw from the 1974 Pension Plan, some or all of the 
estimated $911 million withdrawal liability may be entitled to administrative expense status.  The 1974 Pension Plan 
does not believe that the decision in HNRC is binding on the Bankruptcy Court, and believes that the law of the 
Fourth Circuit may require a different result.  The Debtors disagree with the 1974 Pension Plan’s position on the 
classification of the withdrawal liability.  

 Section 1113 and 1114 Process 10.

 Negotiations with the UMWA a.

Since the Petition Date, the Debtors have engaged in extensive discussions with both the UMWA and 
Blackhawk in an attempt to facilitate an agreement on a new collective bargaining agreement.  On May 14, 2015, the 
Debtors met with the UMWA to provide the UMWA with an overview of market conditions, the Debtors’ historical 
financial performance, the reasons and goals for the Debtors’ restructuring, including the sale of their assets, and 
their milestones under the DIP Loan Agreement.  Over the next two months, the Debtors formally met with the 
UMWA another four times, and the Debtors and their advisors participated in multiple conference calls and 
exchanged numerous e-mails with the UMWA and its advisors.  The Debtors additionally provided a significant 
amount of data to enable the UMWA to evaluate their proposals, making a web-based data room to facilitate the 
sharing of information available to the UMWA on May 19, 2015. 
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On May 29, 2015, the Debtors presented their first proposal to the UMWA for a set of terms and conditions 
on which they believed both Blackhawk and the UMWA could agree, but the UMWA had rejected a significant 
number of proposed modifications, including with respect to the 1974 Pension Plan.  The Debtors next met with the 
UMWA on June 3, 2015, in Morgantown, West Virginia.  During the meeting, the Debtors stated that, while 
Blackhawk had expressed some willingness to enter into collective bargaining agreements with the UMWA (subject 
to certain terms and conditions), Blackhawk had indicated that it would not consider any collectively bargaining 
agreement with the 1974 Pension Plan contributions or other pension-related liabilities.  Accordingly, the Debtors 
provided the UMWA with a second proposal, which the Debtors believed Blackhawk would find acceptable. 

The UMWA provided a counterproposal on June 12, 2015, which responded to some of the Debtors’ 
proposed modifications but rejected the majority of the Debtors’ proposals, including with respect to the 
1974 Pension Plan. 

After consulting with Blackhawk, the Debtors delivered their third proposal to the UMWA on 
June 13, 2015, in response to the UMWA’s stated concerns. This proposal provided for, among other things, an 
increase in the Debtors’ proposed wage levels and additional job security protections and offered employer 
contributions to a 401(k)-type savings plan.  After delivering this third proposal, the Debtors and the UMWA 
engaged in discussions about the substance of the proposal.  Following these discussions, and after further 
consultation with Blackhawk, the Debtors delivered a fourth proposal to the UMWA later in the day on 
June 13, 2015, which provided additional job security protections and job opportunities for laid-off employees.  The 
UMWA, however, rejected the proposed modifications, including with respect to the 1974 Pension Plan 
contributions.   

On June 18, 2015, after consulting with Blackhawk, the Debtors met with the UMWA via telephone and 
provided a fifth proposal.  Although the parties reached consensus on several issues, the UMWA refused to accept 
certain provisions of this fifth proposal, including the elimination of the 1974 Pension Plan obligations.  In an effort 
to avoid litigation, on June 22, 2015, after again consulting with Blackhawk, the Debtors made a sixth proposal to 
the UMWA.  The UMWA did not respond to this sixth proposal. 

On July 10, 2015, the Debtors made their Proposal to the UMWA on July 10, 2015.  With respect to all 
facilities proposed to be acquired by Blackhawk, the Proposal stated that the applicable CBAs must be rejected, and, 
following the closing of the Blackhawk Transaction, the rights of Blackhawk and the UMWA would be subject to 
applicable labor law.  The Debtors similarly proposed to terminate the CBAs applicable to the facilities that are not 
proposed to be acquired by Blackhawk, and, in addition, proposed market terms and conditions under which the 
Debtors were willing to offer employment following rejection of the applicable CBAs.  The UMWA rejected these 
proposals, insisting on terms (most notably assumption of the UMWA 1974 Pension Plan) that the Debtors believe 
Blackhawk, or any other potential buyer, would not agree to. 

 The 1113/1114 Motion b.

By July 16, 2015, negotiations with the UMWA had reached an impasse and the Debtors filed  the 
1113/1114 Motion, whereby the Debtors seek the authority to reject their CBAs and modify their union retiree 
healthcare benefits in order to satisfy the milestones under the DIP Loan Agreement and the Blackhawk APA. 

On August 3, 2015, the UMWA filed an objection to the 1113/1114 Motion [Docket No. 726] (the “UMWA 
1113/1114 Objection”).  The UMWA 1113/1114 Objection asserted, among other things, that the Debtors’ Proposal 
does not meet the substantive requirements of sections 1113 and 1114 because, among other things: (a) the Debtors 
have not developed a business plan with respect to the post-emergence liquidating trust and therefore cannot 
demonstrate that the rejection of the CBAs and proposed modifications to the retiree healthcare benefits are 
necessary and (b) the Debtors did not negotiate in good faith because the Debtors were locked into an agreement 
with Blackhawk to reject the CBAs and eliminate retiree healthcare obligations prior to engaging in negotiations 
with the UMWA.  Peabody also filed a limited objection [Docket No. 728] to the 1113/1114 Motion (the “Peabody 
Limited Objection”), on the basis that the Debtors cannot seek relief under sections 1113 or 1114 of the Bankruptcy 
Code as to their proposed treatment of certain agreements referenced in the 1113/1114 Motion to which Peabody is a 
counterparty, including agreements contemplated by the Peabody Settlement arising as part of the 2012–13 
Restructuring.  The Peabody Limited Objection asserts that the Debtors must seek relief with respect to the 
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applicable agreements under section 365 of the Bankruptcy Code.  On August 7, 2015, the UMWA 1974 Pension 
Plan filed a response [Docket No. 762] to the 1113/1114 Motion stating, among other things, that the Debtors’ 
withdrawal from the 1974 Pension Plan will cause significant financial harm to that plan.  On August 11, 2015, the 
UMWA 1992 Benefit Plan and its Trustees and the UMWA Combined Benefit Fund and its Trustees filed an 
objection to the 1113/1114 Motion [Docket No. 808] arguing that, among other things, the Debtors may not modify 
their Coal Act (or similar statutory obligations) pursuant to section 1114 of the Bankruptcy Code. 

A hearing to consider the 1113/1114 Motion was scheduled for September 1, 2015, but the Bankruptcy 
Court delayed ruling in order for the parties to continue negotiations.  The further discussions provided by this 
additional time proved fruitful and on September 3, 2015, the Debtors announced that a consensual agreement had 
been reached whereby (a) the Debtors would reject their existing CBAs, (b) Blackhawk and VCLF would, 
respectively, enter into new, separate collective bargaining agreements with the UMWA, and (c) the Debtors would 
withdraw the request for relief  with respect to certain union-related retiree health obligations.  This agreement 
remains subject in its entirety to the successful consummation of the Blackhawk Transaction as well as ratification 
by members of the UMWA.  Pursuant to this settlement agreement, on September 17, 2015, the Bankruptcy Court 
entered an agreed order authorizing, but not directing, the Debtors to reject their CBAs, effective upon the date of 
the Debtors’ filing of a notice indicating that the CBAs have been rejected [Docket No 1321]. 

Additionally, the Debtors reached agreement with the the United Mine Workers of America 1992 Benefit 
Plan and the United Mine Workers of America Combined Benefit Fund adjourning the 1113/1114 Motion with 
respect to the Debtors’ obligations under the Coal Industry Retiree Health Benefit Act of 1992 (the “Coal Act”).  
See [Docket No. 1018]. 

 Negotiations with the Retiree Committee c.

The Debtors are currently engaged in discussions with the Retiree Committee regarding modifications to 
certain of the Debtors’ retiree healthcare benefits.  Absent an agreement with the Retiree Committee, the Debtors 
may file a motion requesting authority to modify such retiree benefits pursuant to section 1114 of the Bankruptcy 
Code.  The Debtors believe that such modification is critical to the successful consummation of the transactions 
contemplated by the Plan, and the Debtors will continue to seek a consensual resolution with the Retiree Committee. 

 The Debtors’ Key Employee Incentive Plan and Non-Insider Employee Retention Plan 11.

On July 3, 2015, the Debtors filed a motion seeking entry of an order approving a non-insider employee 
retention plan (the “Retention Plan”) and a key employee incentive plan (the “KEIP”) [Docket No. 454] 
(the “Incentive and Retention Plans Motion”).  The proposed Retention Plan provides for up to $2.88 million in 
aggregate payments for 47 key non-insider Employees as incentives to remain with the Debtors.  The proposed 
KEIP provides for up to $1.75 million (subject to certain increases for overachievement up to a cap of $3.5 million) 
in aggregate payments for five key members of the Debtors’ management team as incentives to meet the significant 
challenges posed by these chapter 11 cases with undivided attention and commitment.  The UMWA, the 1974 Plan, 
and the U.S. Trustee each objected to the Incentive and Retention Plans Motion [Docket Nos. 489, 505, 531], 
asserting, among other things, that the payments under the KEIP and the Retention Plan are too high and don’t 
provide proper benchmarks.  On July 29, 2015, the Bankruptcy Court overruled the objections and entered an order 
approving the Retention Plan and KEIP [Docket No. 230]. 

 The Peabody Adversary Proceeding 12.

On July 28, 2015, Peabody filed an adversary proceeding in the Bankruptcy Court (Case No. 15-03398) 
(the “Peabody Adversary Proceeding”) against Patriot and Heritage seeking (a) a declaration that approximately 
$3.1 million in third-party refund payments to Patriot, made in connection with retiree health benefits administered 
by Patriot (collectively, the “Healthcare Refunds”), belong to Peabody and (b) an order requiring Patriot to pass 
along such payments to Peabody.  See [Docket No. 660].  Peabody also moved for a temporary restraining order and 
preliminary injunction requiring Patriot to escrow the approximately $3.1 million in a segregated account and 
preventing Patriot from transferring, spending, or otherwise using any money in such escrow account until otherwise 
ordered by the Bankruptcy Court [Adv. Proc. Docket No. 3] (the “Peabody Injunction Motion”). 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 61 of 1070



 

  51 
K&E 36400722 

On July 30, 2015, Peabody and the Debtors filed a stipulation with the Bankruptcy Court [Adv. Proc. 
Docket No. 5] (the “Peabody Stipulation”), whereby Peabody agreed to withdraw the Peabody Injunction Motion 
without prejudice and the Debtors agreed to maintain a minimum balance in its Master Concentration Account 
(identified in the Cash Management Motion) equal to the sum of approximately $3.1 million plus any future such 
refund payments received by Patriot that Peabody asserts ownership over.   

On August 28, 2015, the Debtors and Peabody filed a joint motion, seeking approval of a settlement 
agreement whereby (a) the Debtors would keep approximately $2 million of the Healthcare Refunds that the Debtors 
received prior to the filing of the Peabody Adversary Proceeding, (b) the Debtors will pay $1.1 million to Peabody, 
(c) the Debtors will pay to Peabody any Healthcare Refunds that the Debtors receive on or after the filing of the 
Peabody Adversary Proceeding, and (d) the Debtors will instruct applicable third parties to pay all Healthcare 
Refunds directly to Peabody.  See [Docket No. 959].  On September 18, 2015, the Bankruptcy Court entered an 
order approving this settlement agreement.  See [Docket No. 1327]. 

 The Initial Plan and Disclosure Statement 13.

On August 25, 2015, the Debtors filed the Initial Plan.  Numerous parties filed reservations of rights and 
objections with respect to the Initial Plan, including the U.S. Trustee [Docket No. 1106], the UMWA [Docket 
No. 1129], the Prepetition ABL Agent [Docket No. 1135], the 1974 Pension Plan [Docket No. 1151],  the 
U.S. Environmental Protection Agency, et al. [Docket No. 1168], certain surety bond providers (referenced in Article 
III.B.3.d of this Disclosure Statement) [Docket No. 1171], the Prepetition LC Agent [Docket No. 1172], and the 
Committee [Docket No. 1174].  These objections contended, among other things, that (a) the Debtors were not 
properly allocating the value of the Unencumbered Real Property Leases to holders of General Unsecured Claims, as 
discussed in Article II.C.3.f of this Disclosure Statement, (b) the third-party releases contemplated by the Initial Plan 
are improper and unlawful, (c) the Initial Plan did not adequately provide for the payment of all potential 
Administrative Claims, (d) the Initial Plan did not adequately provide for the future satisfaction of environmental 
compliance obligations, (e) the Initial Plan did not adequately describe how VCLF may secure regulatory approval 
of the mining permits required to carry out the mining operations and environmental obligations with respect to the 
VCLF Purchased Assets, (f) the Initial Plan did not adequately demonstrate the adequate assurance of future 
performance and cure of defaults with respect to leases sought to be assumed and assigned pursuant to the Initial 
Plan, (g) the Debtors and Blackhawk have not adequately demonstrated that the Combined Company New ABL will 
have a sufficient borrowing base, and (h) the Plan Supplement materially modified the Initial Plan.   

Following the filing of the Initial Plan, the Debtors continued to engage in negotiations with certain of their 
lenders to obtain additional financing needed to fund their emergence from chapter 11.  As disclosed in 
Article X.B.5 of the Initial Disclosure Statement, the Debtors conducted a careful review of their operations, 
financial projections, scheduled liabilities, and liabilities asserted through Proofs of Claims to determine the 
amounts that must be paid in full in cash or separately funded pursuant to the Plan in connection with the Effective 
Date.  The Debtors have estimated that total emergence costs will be approximately $30 million to $50 million, 
assuming an Effective Date of October 23, 2015.  As of the filing of the Initial Disclosure Statement, the Debtors 
were in preliminary discussions with the DIP Lenders and Blackhawk regarding a commitment to increase the size 
of the DIP Facility by up to approximately $30 million to enable the Debtors to fund all emergence costs, including 
payment of all Cure Costs and Administrative Claims.   

These negotiations resulted in a financing commitment of an additional $30 million (subject to the 
Blackhawk Transaction closing), which will allow the Debtors to exit chapter 11 by satisfying all emergence costs in 
full in cash.  The terms of this agreement, however, had a material impact on certain aspects of the Initial Plan and, 
on September 14, 2015, the Debtors filed the Scheduling Motion.  On September 16, 2015, the Bankruptcy Court 
granted the relief requested in the Scheduling Motion, contingent on the Debtors filing the Plan and this Disclosure 
Statement by September 18, 2015.  See [Docket No. 1309]. 

The Plan, as amended from the Initial Plan, contemplates the effectuation of certain restructuring 
transactions to facilitate the Debtors’ reorganization and to raise cash on the balance sheet for the Combined 
Company, including a rights offering governed by certain procedures set forth in Exhibit D to this Disclosure 
Statement (the “Rights Offering Procedures”).  The Rights Offering proceeds shall be used, together with certain 
other financing raised or arranged by Blackhawk and/or its lenders, to refinance certain of Blackhawk's capital 
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structure and facilitate the consummation of the Blackhawk Transaction.  The Rights Offering will be open to 
eligible Holders of Allowed Prepetition LC Facility Claims and eligible Holders of Allowed Prepetition Term Loan 
Facility Claims (together with the Holders of Allowed Prepetition LC Facility Claims and any eligible affiliates to 
whom Rights have been transferred in accordance with the Rights Offering Procedures, the “Rights Offering 
Participants”).  In accordance with the Rights Offering Procedures, for an aggregate subscription price of 
$13,500,000, each Rights Offering Participant will receive Rights to acquire its Pro Rata share of (a) $16,875,000 in 
aggregate initial principal amount of the Combined Company First Lien Term Loan and (b) $9,250,000 in aggregate 
initial principal amount of the Combined Company Second Lien Term Loan. 

ARTICLE V. 
SUMMARY OF THE PLAN OF REORGANIZATION 

The Debtors believe that (a) through the Plan, holders of Allowed Claims will obtain a recovery from the 
Debtors’ estates equal to or greater than the recovery that they would receive if the Debtors’ assets were liquidated 
under chapter 7 of the Bankruptcy Code and (b) consummation of the Plan will maximize the recovery of Creditors 
and preserve ongoing employment for many of the Debtors’ employees. 

The Plan is attached to this Disclosure Statement as Exhibit A and is incorporated herein by reference. 

A. Overview of the Plan of Organization 

The consummation of a plan of reorganization is the principal objective of a chapter 11 case.  A plan of 
reorganization sets forth the means for satisfying claims against, and interests in, a debtor. Confirmation of a plan of 
reorganization makes the plan binding upon the debtor, any issuer of securities under the plan and any creditor of, or 
equity holder in, the debtor, whether or not such creditor or equity holder (i) is impaired under or has accepted the 
plan or (ii) receives or retains any property under the plan.  Subject to certain limited exceptions and other than as 
provided in the plan itself or the confirmation order, a confirmation order discharges the debtor from any debt that 
arose prior to the date of confirmation of the plan and substitutes therefor the obligations specified under the 
confirmed plan. 

A chapter 11 plan may specify that the legal, contractual and equitable rights of the holders of claims or 
interests in certain classes are to remain unaltered by the reorganization effectuated by the plan.  Such classes are 
referred to as “unimpaired” and, because of such favorable treatment, are deemed to accept the plan. Accordingly, a 
debtor need not solicit votes from the holders of claims or interests in such classes.  A chapter 11 plan may also 
specify that certain classes will not receive any distribution of property or retain any claim against a debtor. Such 
classes are deemed not to accept the plan and, therefore, need not be solicited to vote to accept or reject the plan. 
Any classes that are receiving a distribution of property under the plan but are not unimpaired will be solicited to 
vote to accept or reject the plan. 

Prior to soliciting acceptances of the proposed plan, section 1125 of the Bankruptcy Code requires a debtor 
to prepare a disclosure statement containing adequate information of a kind, and in sufficient detail, to enable a 
hypothetical reasonable investor to make an informed judgment regarding the plan. To satisfy the requirements of 
section 1125 of the Bankruptcy Code, the Debtors are submitting this Disclosure Statement to Holders of Claims 
against the Debtors who are entitled to vote to accept or reject the Plan. 

THE REMAINDER OF THIS ARTICLE PROVIDES A SUMMARY OF THE STRUCTURE AND 
MEANS FOR IMPLEMENTATION OF THE PLAN AND THE CLASSIFICATION AND TREATMENT OF 
CLAIMS AND INTERESTS UNDER THE PLAN, AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE 
TO THE PLAN, INCLUDING ANY SUPPLEMENTS AND SCHEDULES THERETO AND DEFINITIONS 
THEREIN. 

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT INCLUDE SUMMARIES OF 
THE PROVISIONS CONTAINED IN THE PLAN AND IN THE DOCUMENTS REFERRED TO THEREIN. THE 
STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT DO NOT PURPORT TO BE PRECISE OR 
COMPLETE STATEMENTS OF ALL THE TERMS AND PROVISIONS OF THE PLAN OR DOCUMENTS 
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REFERRED TO THEREIN, AND REFERENCE IS MADE TO THE PLAN AND TO SUCH DOCUMENTS FOR 
THE FULL AND COMPLETE STATEMENT OF SUCH TERMS AND PROVISIONS OF THE PLAN OR 
DOCUMENTS REFERRED TO THEREIN. 

THE PLAN ITSELF CONTROLS THE ACTUAL TREATMENT OF CLAIMS AGAINST, AND 
INTERESTS IN, THE DEBTORS UNDER THE PLAN AND WILL, UPON THE OCCURRENCE OF THE 
EFFECTIVE DATE, BE BINDING UPON ALL HOLDERS OF CLAIMS AGAINST, AND INTERESTS IN, THE 
DEBTORS, THE DEBTORS’ ESTATES, THE COMBINED COMPANY, ALL PARTIES RECEIVING PROPERTY 
UNDER THE PLAN, AND OTHER PARTIES IN INTEREST. IN THE EVENT OF ANY CONFLICT BETWEEN 
THIS DISCLOSURE STATEMENT, ON THE ONE HAND, AND THE PLAN OR ANY OTHER OPERATIVE 
DOCUMENT, ON THE OTHER HAND, THE TERMS OF THE PLAN AND/OR SUCH OTHER OPERATIVE 
DOCUMENT SHALL CONTROL. 

STATEMENTS AS TO THE RATIONALE UNDERLYING THE TREATMENT OF CLAIMS AND 
EQUITY INTERESTS UNDER THE PLAN ARE NOT INTENDED TO, AND SHALL NOT, WAIVE, 
COMPROMISE, OR LIMIT ANY RIGHTS, CLAIMS, OR CAUSES OF ACTION IN THE EVENT THE PLAN IS 
NOT CONFIRMED. 

B. Classification and Treatment of Claims and Interests 

The Debtors believe that the Plan provides the best and most prompt possible recovery to Holders of 
Claims and Interests. Under the Plan, Claims against, and Interests in, the Debtors are divided into different Classes. 
Under the Bankruptcy Code, claims and equity interests are classified beyond mere “creditors” or “shareholders” 
because such entities may hold claims or equity interests in more than one class. If the Plan is confirmed by the 
Bankruptcy Court and consummated, on the Effective Date or as soon as reasonably practicable thereafter (but 
subject to Article IX of the Plan), the Debtors will make distributions in respect of certain Classes of Claims as 
provided in the Plan. 

 Summary of DIP Claims, Other Administrative Claims and Priority Tax Claims 1.

 Treatment of Administrative Claims a.

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the Debtors to the extent 
an Allowed Administrative Claim has not already been paid in full or otherwise satisfied during the Chapter 11 
Cases, each Holder of an Allowed Administrative Claim will receive, in full and final satisfaction of its Allowed 
Administrative Claim, Cash equal to the amount of the unpaid portion of such Allowed Administrative Claim either:  
(1) if such Administrative Claim is Allowed as of the Effective Date, on the Effective Date; (2) if the Administrative 
Claim is not Allowed as of the Effective Date, the date on which an order of the Bankruptcy Court Allowing such 
Administrative Claim becomes a Final Order, or as soon as reasonably practicable thereafter; or (3) if the Allowed 
Administrative Claim is based on liabilities incurred by the Debtors’ Estates in the ordinary course of their business 
after the Petition Date, pursuant to the terms and conditions of the particular transaction giving rise to such Allowed 
Administrative Claim, without any further action by the Holder of such Allowed Administrative Claim.   

Except as otherwise provided by a Final Order previously entered by the Bankruptcy Court (including the 
OCP Order and the DIP Orders) or as provided by Article II.B of the Plan, unless previously Filed, requests for 
payment of Administrative Claims must be Filed and served on the Debtors no later than the Administrative Claims 
Bar Date pursuant to the procedures specified in the Confirmation Order and the notice of entry of the Confirmation 
Order.  Holders of Administrative Claims that are required to File and serve a request for payment of such 
Administrative Claims that do not File and serve such a request by the Administrative Claims Bar Date shall be 
forever barred, estopped, and enjoined from asserting such Administrative Claims against the Debtors or their 
property, and such Administrative Claims shall be deemed discharged as of the Effective Date.  Objections to such 
requests must be Filed and served on the requesting party by the Administrative Claims Objection Bar Date. 
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 Treatment of Professional Fee Claims b.

i. Final Fee Applications 

All final requests for payment of Professional Fee Claims must be filed with the Bankruptcy Court and 
served on the Debtors (or the Liquidating Trustee) no later than the first Business Day that is sixty days after the 
Effective Date.  After notice and a hearing in accordance with the procedures established by the Bankruptcy Code 
and any prior orders of the Bankruptcy Court in the Chapter 11 Cases, the Allowed amounts of such Professional 
Fee Claims shall be determined by the Bankruptcy Court. 

ii. Professional Fee Escrow Account 

On the Effective Date, the Debtors shall establish and fund the Professional Fee Escrow.  Funds held in the 
Professional Fee Escrow shall not be considered property of the Debtors’ Estates or property of the Liquidating 
Trust, but shall revert to the Liquidating Trust after all Professional Fee Claims allowed by the Bankruptcy Court 
have been irrevocably paid in full.  The Professional Fee Escrow shall be held in trust for the Professionals and for 
no other parties until all Professional Fee Claims Allowed by the Bankruptcy Court have been paid in full.  
Professional Fees Claims shall be paid in Cash to such Professionals from funds held in the Professional Fee Escrow 
when such Claims are Allowed by an order of the Bankruptcy Court.  No Liens, claims, or interests shall encumber 
the Professional Fee Escrow in any way, including with respect to any Liens, claims, or encumbrances securing the 
DIP Facility.  Excess funds remaining in the Professional Fee Escrow Account after all Allowed Professional Fees 
have been paid shall be transferred to the Liquidating Trust or in accordance with the Description of the Transaction 
Steps, as applicable. 

iii. Post-Effective Date Fees and Expenses 

Except as otherwise specifically provided in the Plan, on and after the Effective Date, the Debtors or the 
Liquidating Trustee, as applicable, shall, in the ordinary course of business and without any further notice to or 
action, order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees and 
expenses related to implementation of the Plan and Consummation incurred by the Debtors, the Committee as set 
forth in Article XII.D of the Plan, or the Liquidating Trust, as applicable.  Upon the Confirmation Date, any 
requirement that Professionals comply with sections 327 through 331, 363, and 1103 of the Bankruptcy Code or the 
Interim Compensation Order in seeking retention for services rendered after such date shall terminate, and the 
Debtors may employ any Professional in the ordinary course of business without any further notice to or action, 
order, or approval of the Bankruptcy Court.   

 Treatment of DIP Claims c.

Pursuant to the DIP Orders, all DIP Claims constitute Allowed Claims. Except to the extent that 
a Holder of an Allowed DIP Claim agrees to a less favorable treatment, in full and final 
satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed DIP Claim, 
on the Effective Date each Holder of an Allowed DIP Claim shall receive its DIP Lender 
Distribution.   

After the Effective Date, the Liquidating Trust shall continue to reimburse the DIP Agents, DIP Lenders, 
and Prepetition Agents for the reasonable fees and expenses (including reasonable and documented legal fees and 
expenses) incurred by the DIP Agents, DIP Lenders, and Prepetition Agents in accordance with the DIP Loan 
Documents and the DIP Orders.  On the Effective Date, the Debtor shall fund, in cash, a deposit (the “Deposit”) to 
cover any costs, fees, expenses and the like (collectively, the “Costs and Expenses”) anticipated to be incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents in connection with the DIP Loan Documents (and the other costs 
and expenses provided in the last sentence of this section), including in connection with the release of collateral 
securing the DIP Claims; provided, however, that if the Deposit is insufficient to cover the amount of the Costs and 
Expenses, the Liquidating Trust shall pay the DIP Agents, DIP Lenders, and Prepetition Agents the amount of such 
shortfall upon a demand therefor accompanied by evidence of the incurrence of the Costs and Expenses; provided, 
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further, however, that if the Deposit exceeds the ultimate amount of the Costs and Expenses actually incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents, the excess shall be promptly remitted to the Liquidating Trust.  
Any remaining amount of the Deposit shall be remitted to the Liquidating Trust within ninety days of the Effective 
Date.  With respect to any professional fees included as part of the Costs and Expenses, such professional fees may 
be paid by the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, without advance notice to any other 
party; provided, however, that the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, shall provide 
evidence of the incurrence of such professional fees to the Liquidating Trustee.  To the extent that any provisions of 
the DIP Loan Documents are of a type that survive repayment of the subject indebtedness (e.g., confidentiality 
provisions, a duty to release collateral, indemnity provisions), such provisions shall remain in effect notwithstanding 
repayment of the DIP Claims. 

 Treatment of Priority Tax Claims d.

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in 
full and final satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed Priority Tax 
Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set forth in 
sections 511 and 1129(a)(9)(C) of the Bankruptcy Code. 

 Treatment of U.S. Trustee Statutory Fees e.

For the avoidance of doubt, all fees payable pursuant to section 1930 of title 28 of the United States Code 
due and payable through the Effective Date, and any interest accruing thereto, shall be paid by the Debtors on or 
before the Effective Date, and amounts due thereafter shall be paid by the Liquidating Trustee or as provided in the 
Description of the Transaction Steps in the ordinary until the entry of a final decree closing the respective Debtor's 
Chapter 11 Case.  Any deadline for filing claims in these Chapter 11 Cases shall not apply to fees payable by the 
Debtors pursuant to section 1930 of title 28 of the United States Code or any interest accruing thereto. 

 Summary of Claims and Interests 2.

 Funding and Satisfaction of Allowed Administrative Claims   a.

The Plan provides that, unless otherwise agreed, the Debtors will satisfy all Administrative Claims in 
accordance with section 1129 of the Bankruptcy Code. See Plan Article II.     

As of the date hereof, the Debtors’ estimate there will be Allowed Administrative Claims in an amount of 
approximately $75 million.  This estimate is subject to further reconciliation and could increase after Governmental 
Units file Proofs of Claims, which must be filed in advance of the Governmental Bar Date of November 9, 2015 at 
5:00 pm prevailing Eastern Time.  

 Treatment of Professional Fee Claims b.

i. Final Fee Applications 

All final requests for payment of Professional Fee Claims must be filed with the Bankruptcy Court and 
served on the Debtors (or the Liquidating Trustee) no later than the first Business Day that is sixty days after the 
Effective Date.  After notice and a hearing in accordance with the procedures established by the Bankruptcy Code 
and any prior orders of the Bankruptcy Court in the Chapter 11 Cases, the Allowed amounts of such Professional 
Fee Claims shall be determined by the Bankruptcy Court. 

ii. Professional Fee Escrow Account 

On the Effective Date, the Debtors shall establish and fund the Professional Fee Escrow.  Funds held in the 
Professional Fee Escrow shall not be considered property of the Debtors’ Estates or property of the Liquidating 
Trust, but shall revert to the Liquidating Trust after all Professional Fee Claims allowed by the Bankruptcy Court 
have been irrevocably paid in full.  The Professional Fee Escrow shall be held in trust for the Professionals and for 
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no other parties until all Professional Fee Claims Allowed by the Bankruptcy Court have been paid in full.  
Professional Fee Claims shall be paid in Cash to such Professionals from funds held in the Professional Fee Escrow 
when such Claims are Allowed by an order of the Bankruptcy Court.  Any requests for final Professional Fee Claims 
must be served in accordance with prior orders of the Bankruptcy Court, including the Order (I) Establishing 
Interim Compensation Procedures and Reimbursement of Expenses for Retained Professionals and (II) Granting 
Related Relief [Docket No. 276].  No Liens, claims, or interests shall encumber the Professional Fee Escrow in any 
way, including with respect to any Liens, claims, or encumbrances securing the DIP Facility.  Excess funds 
remaining in the Professional Fee Escrow Account after all Allowed Professional Fees have been paid shall be 
transferred to the Liquidating Trust or in accordance with the Description of the Transaction Steps to be filed in 
connection with the Plan Supplement on or before September 1, 2015, as applicable. 

iii. Post-Effective Date Fees and Expenses 

Except as otherwise specifically provided in the Plan, on and after the Effective Date, the Debtors or the 
Liquidating Trustee, as applicable, shall, in the ordinary course of business and without any further notice to or 
action, order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees and 
expenses related to implementation of the Plan and Consummation incurred by the Debtors, the Committee as set 
forth in Article XII.D of the Plan, or the Liquidating Trust, as applicable.  Upon the Confirmation Date, any 
requirement that Professionals comply with sections 327 through 331, 363, and 1103 of the Bankruptcy Code or the 
Interim Compensation Order in seeking retention for services rendered after such date shall terminate, and the 
Debtors may employ any Professional in the ordinary course of business without any further notice to or action, 
order, or approval of the Bankruptcy Court.   

 Treatment of DIP Claims c.

Pursuant to the DIP Orders, all DIP Claims constitute Allowed Claims. Except to the extent that a Holder of 
an Allowed DIP Claim agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of, and in exchange for, each Allowed DIP Claim, on the Effective Date each Holder of an Allowed DIP 
Claim shall receive its DIP Lender Distribution.   

After the Effective Date, the Liquidating Trust shall continue to reimburse the DIP Agents, DIP Lenders, 
and Prepetition Agents for the reasonable fees and expenses (including reasonable and documented legal fees and 
expenses) incurred by the DIP Agents, DIP Lenders, and Prepetition Agents in accordance with the DIP Loan 
Documents and the DIP Orders.  On the Effective Date, the Debtor shall fund, in cash, a deposit (the “Deposit”) to 
cover any costs, fees, expenses and the like (collectively, the “Costs and Expenses”) anticipated to be incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents in connection with the DIP Loan Documents (and the other costs 
and expenses provided in the last sentence of this section), including in connection with the release of collateral 
securing the DIP Claims; provided, however, that if the Deposit is insufficient to cover the amount of the Costs and 
Expenses, the Liquidating Trust shall pay the DIP Agents, DIP Lenders, and Prepetition Agents the amount of such 
shortfall upon a demand therefor accompanied by evidence of the incurrence of the Costs and Expenses; provided, 
further, however, that if the Deposit exceeds the ultimate amount of the Costs and Expenses actually incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents, the excess shall be promptly remitted to the Liquidating Trust.  
Any remaining amount of the Deposit shall be remitted to the Liquidating Trust within ninety days of the Effective 
Date.  With respect to any professional fees included as part of the Costs and Expenses, such professional fees may 
be paid by the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, without advance notice to any other 
party; provided, however, that the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, shall provide 
evidence of the incurrence of such professional fees to the Liquidating Trustee.  To the extent that any provisions of 
the DIP Loan Documents are of a type that survive repayment of the subject indebtedness (e.g., confidentiality 
provisions, a duty to release collateral, indemnity provisions), such provisions shall remain in effect notwithstanding 
repayment of the DIP Claims. 

 Treatment of Priority Tax Claims d.

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in 
full and final satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed Priority Tax 
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Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set forth in 
sections 511 and 1129(a)(9)(C) of the Bankruptcy Code. 

 Treatment of U.S. Trustee Statutory Fees e.

For the avoidance of doubt, all fees payable pursuant to section 1930 of title 28 of the United States Code 
due and payable through the Effective Date, and any interest accruing thereto, shall be paid by the Debtors on or 
before the Effective Date, and amounts due thereafter shall be paid by the Liquidating Trustee or as provided in the 
Description of the Transaction Steps in the ordinary until the entry of a final decree closing the respective Debtor's 
Chapter 11 Case.  Any deadline for filing claims in these Chapter 11 Cases shall not apply to fees payable by the 
Debtors pursuant to section 1930 of title 28 of the United States Code or any interest accruing thereto. 

 Summary of Claims and Interests 3.

The categories of Claims and Interests listed below classify Claims and Interests in or against the Debtors 
for all purposes, including, without express or implied limitation, voting, confirmation and distribution, pursuant to 
the Plan and pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.  A Claim or Interest will be deemed 
classified in a particular Class only to the extent that the Claim or Interest qualifies within the description of that 
Class, and will be deemed classified in a different Class to the extent that any remainder of such Claim or Interest 
qualifies within the description of such different Class. A Claim or Interest is in a particular Class only to the extent 
that such Claim or Interest is Allowed in that Class and has not been paid or otherwise satisfied prior to the Effective 
Date. Any Claim or Interest that has been paid or satisfied, or any Claim or Interest that has been amended or 
superseded, may be adjusted or expunged on the official Claims register without a Claims objection having to be 
filed and without any further notice to or action, order, or approval of the Bankruptcy Court. Except as otherwise 
specifically provided for in the Plan, the Confirmation Order or other order of the Bankruptcy Court (including, 
without limitation, the DIP Order), or required by applicable non-bankruptcy law, in no event will any Holder of an 
Allowed Claim be entitled to receive payments that in the aggregate exceed the Allowed amount of such Holder’s 
Claim.  In accordance with section 1123(a)(1) of the Bankruptcy Code, DIP Claims, Administrative Claims, 
Professional Fee Claims, and Priority Tax Claims of the kinds specified in sections 507(a)(2) and 507(a)(8) of the 
Bankruptcy Code have not been classified, and their treatment is set forth in Article II of the Plan. 

The deficiency Claims of each of the Prepetition Secured Parties (if any), as applicable, shall be included in 
Class 8. 

As summarized in Article III of the Plan, the Plan constitutes a separate chapter 11 plan of reorganization 
for each Debtor. For brevity and convenience, the classification and treatment of Claims and Interests has been 
arranged in groups. 

1. Class 1 - Other Priority Claims 

(a) Classification:  Class 1 consists of all Other Priority Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed Other Priority Claim agrees 
to a less favorable treatment, in exchange for full and final satisfaction, settlement, 
release, and compromise of each and every Allowed Other Priority Claim, each Holder of 
an Allowed Other Priority Claim shall, at the sole option of the Debtors or the 
Liquidating Trustee, as applicable: 

i. be paid in full in Cash in an amount equal to such Allowed Other Priority Claim by 
the Debtors on the Effective Date or by the Liquidating Trustee after the Effective 
Date; or 

ii. otherwise be treated in any other manner such that the Allowed Other Priority Claim 
shall be rendered Unimpaired on the later of the Effective Date and the date on 
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which such Other Priority Claim becomes an Allowed Other Priority Claim or as 
soon as reasonably practicable thereafter. 

(c) Voting:  Class 1 is Unimpaired, and Holders of Class 1 Other Priority Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 1 Other Priority Claims are not entitled to 
vote to accept or reject the Plan. 

2. Class 2 - Secured Tax Claims 

(a) Classification:  Class 2 consists of all Secured Tax Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed Secured Tax Claim agrees 
to a less favorable treatment for such Holder, in exchange for full and final satisfaction, 
settlement, release, and compromise of each and every Allowed Secured Tax Claim, each 
Holder of such Claim shall, at the sole option of the Debtors or the Liquidating Trustee, 
as applicable: 

i. be paid in full in Cash by the Debtors on the Effective Date in an amount equal to 
such Allowed Secured Tax Claim; or 

ii. be paid by the Debtors or the Liquidating Trustee (as applicable), commencing on 
the Effective Date and continuing over a period not exceeding 5 years from the 
Petition Date, equal semi-annual Cash payments in an aggregate amount equal to 
such Allowed Secured Tax Claim, together with interest at the applicable non-default 
contract rate under non-bankruptcy law, subject to the sole option of the Liquidating 
Trustee to prepay the entire amount of such Allowed Secured Tax Claim during such 
time period; or 

iii. be paid regular Cash payments by the Debtors (on the Effective Date) or the 
Liquidating Trustee (after the Effective Date), in a manner not less favorable than the 
most favored non-priority unsecured Claim provided for by the Plan. 

(c) Voting:  Class 2 is Unimpaired, and Holders of Class 2 Secured Tax Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 2 Secured Tax Claims are not entitled to 
vote to accept or reject the Plan. 

3. Class 3 - Other Secured Claims 

(a) Classification:  Class 3 consists of all Other Secured Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed Other Secured Claim agrees 
to a less favorable treatment for such Holder, in exchange for full and final satisfaction, 
settlement, release, and compromise of each and every Allowed Other Secured Claim, 
each Holder of such Claim shall, at the sole option of the Debtors or the Liquidating 
Trustee, as applicable: 

i. be paid in full in Cash in an amount equal to such Allowed Other Secured Claim by 
the Debtors on the Effective Date; or 

ii. receive the collateral securing any such Allowed Other Secured Claim and be paid 
any interest required to be paid under section 506(b) of the Bankruptcy Code; or  
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iii. otherwise be treated in any other manner such that the Allowed Other Secured Claim 
shall be rendered Unimpaired on the later of the Effective Date and the date on 
which such Other Secured Claim becomes an Allowed Other Secured Claim or as 
soon as reasonably practicable thereafter. 

(c) Voting:  Class 3 is Unimpaired, and Holders of Class 3 Other Secured Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 3 Other Secured Claims are not entitled to 
vote to accept or reject the Plan. 

4. Class 4 - Prepetition ABL Facility Claims 

(a) Classification:  Class 4 consists of all Prepetition ABL Facility Claims. 

(b) Allowance:  The Prepetition ABL Facility Claims shall be Allowed as Secured Claims in 
an aggregate amount with respect to drawn amounts under the Prepetition ABL Drawn 
LCs and undrawn amounts under the Prepetition ABL Undrawn LCs, respectively, not to 
exceed $44,263,955 (plus any unpaid accrued interest, letter of credit fees, and unpaid 
reasonable fees and expenses as of the Effective Date, to the extent not paid pursuant to 
the Final DIP Order). 

(c) Treatment:  Except to the extent that a Holder of a Prepetition ABL Facility Claim agrees 
to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Prepetition ABL Facility Claim: 

i. if the Payout Event occurs, its Payout Event Class 4 Distribution; or 

ii. if the Payout Event does not occur, 

(A) all indebtedness related to the Prepetition ABL Drawn LCs and all other 
unpaid Prepetition ABL Obligations: 

1. shall be repaid in cash with proceeds from the Combined Company 
First Lien Term Loan or (at Blackhawk’s option) with amounts 
drawn under the Combined Company New ABL; or 

2. to the extent not so repaid, converted into loans drawn under the 
Combined Company New ABL on a dollar-for-dollar basis (so 
long as such Combined Company New ABL is in form and 
substance reasonably satisfactory to the Prepetition ABL Agent); 
and 

(B) each Prepetition ABL Undrawn LC: 

1. shall be replaced with letter(s) of credit issued (or deemed issued) 
under the Combined Company New ABL; provided, that as a 
condition to such replacement being effective for purposes of this 
clause (A), each Prepetition ABL Undrawn LC to be considered so 
replaced shall have been returned to the issuer thereof undrawn or 
otherwise cancelled in a manner reasonably acceptable to the 
issuer of such Prepetition ABL Undrawn LC; and/or 

2. shall be deemed a letter of credit issued under the Combined 
Company New ABL in an equal stated face amount (so long as 
such Combined Company New ABL is in form and substance 
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reasonably satisfactory to the Prepetition ABL Agent); and/or 

3. shall be provided with credit support (which may include cash 
collateralization with proceeds from the Combined Company First 
Lien Term Loan) on terms and in amount reasonably acceptable to 
Blackhawk, the issuer of such Prepetition ABL Undrawn LC and 
the Prepetition ABL Agent; 

To the extent that any provisions of the Prepetition ABL Financing Documents 
are of a type that survive repayment of the subject indebtedness (e.g., 
confidentiality provisions, a duty to release collateral, indemnity provisions), 
such provisions shall remain in effect notwithstanding repayment of the 
Prepetition ABL Facility; provided, however, that such surviving provisions 
shall not be an obligation of, nor shall they be binding upon, Blackhawk or the 
Combined Company. 

(a) Voting:  Class 4 is Impaired under the Plan.  Holders of Prepetition ABL Facility Claims 
are entitled to vote to accept or reject the Plan. 

4. Class 5 - Prepetition LC Facility Claims 

(a) Classification:  Class 5 consists of all Prepetition LC Facility Claims. 

(b) Allowance:  The Prepetition LC Facility Claims shall be Allowed as Secured Claims in an 
aggregate amount with respect to drawn and undrawn amounts under the Prepetition LC 
Facility not to exceed $200,000,000. 22 

(c) Treatment:  Except to the extent that a Holder of a Prepetition LC Facility Claim agrees 
to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Prepetition LC Facility Claim, each such Holder 
thereof shall receive: 

i. if the Payout Event occurs, its Payout Event Class 5 Distribution; or 

ii. if the Payout Event does not occur, its Prepetition LC Facility Distribution.  

To the extent that any provisions of the Prepetition LC/Term Loan Financing Documents relating 
to the Prepetition LC Facility are of a type that survive repayment of the subject indebtedness 
(e.g., confidentiality provisions, a duty to release collateral, indemnity provisions), such provisions 
shall remain in effect notwithstanding repayment of the Prepetition LC Facility Claims; provided, 
however, that such surviving provisions shall not be an obligation of, nor shall they be binding 
upon, Blackhawk or the Combined Company. 

(d) Voting:  Class 5 is Impaired under the Plan.  Holders of Prepetition LC Facility Claims 
are entitled to vote to accept or reject the Plan. 

                                                 
22  This amount includes contingent claims on account of undrawn letters of credit provided under the Prepetition 

LC Facility, provided, however, that, upon the Effective Date, the Undrawn LC Facility Claims shall be deemed 
undisputed.  If the Payout Event does not occur, such Undrawn LC Facility Claims shall be Allowed, without 
any further action, to the extent that undrawn letters of credit provided under the Prepetition LC Facility are 
subsequently drawn, and such Allowed Undrawn LC Facility Claims, if any, shall be satisfied from the 
Undrawn LC Facility Claims Reserve. 
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(e) Credit Bid:  The Prepetition LC Facility Lenders’ right to credit bid to purchase the 
Blackhawk Purchased Assets and/or the VCLF Purchased Assets is preserved. 

5. Class 6 - Prepetition Term Loan Facility Claims 

(a) Classification:  Class 6 consists of all Prepetition Term Loan Facility Claims. 

(b) Allowance:  The Prepetition Term Loan Facility Claims shall be Allowed as Secured 
Claims in an aggregate amount not to exceed $250,000,000. 

(c) Treatment:  Except to the extent that a Holder of a Prepetition Term Loan Facility Claim 
agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Prepetition Term Loan Facility Claim, each such 
Holder thereof shall receive: 

i. if the Payout Event occurs, its Payout Event Class 6 Distribution; or 

ii. if the Payout Event does not occur, its Prepetition Term Loan Facility Distribution. 

To the extent that any provisions of the Prepetition Term Loan Facility are of a type that 
survive repayment of the subject indebtedness (e.g., confidentiality provisions, a duty to 
release collateral, indemnity provisions), such provisions shall remain in effect 
notwithstanding repayment of the Prepetition Term Loan Facility; provided, however, 
that such surviving provisions shall not be an obligation of, nor shall they be binding 
upon, Blackhawk or the Combined Company.  

(d) Voting:  Class 6 is Impaired under the Plan.  Holders of Prepetition Term Loan Facility 
Claims are entitled to vote to accept or reject the Plan. 

6. Class 7 - Prepetition Notes Claims 

(a) Classification:  Class 7 consists of all Prepetition Notes Claims. 

(b) Allowance:  The Prepetition Notes Claims shall be Allowed as Secured Claims in an 
amount not to exceed $305,504,339.  

(c) Treatment:  Except to the extent that a Holder of a Prepetition Notes Claim agrees to a 
less favorable treatment, in full and final satisfaction, settlement, release, and discharge of 
and in exchange for each Prepetition Notes Claim, each such Holder thereof shall receive; 

i. if the Payout Event occurs, its Payout Event Class 7 Distribution; or 

ii. if the Payout Event does not occur, its Prepetition Notes Distribution. 

(d) Voting:  Class 7 is Impaired under the Plan.  Holders of Prepetition Notes Claims are 
entitled to vote to accept or reject the Plan. 

7. Class 8 - General Unsecured Claims 

(a) Classification:  Class 8 consists of all General Unsecured Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed General Unsecured Claim 
agrees to a less favorable treatment of its Allowed General Unsecured Claim, in full and 
final satisfaction, settlement, release, and discharge of and in exchange for each Allowed 
General Unsecured Claim, each Holder thereof shall receive its Pro Rata share of: 
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(i) if the Payout Event occurs, its Payout Event Class 8 Distribution; or  

(ii) if the Payout Event does not occur, its General Unsecured Claims 
Distribution. 

(c) Voting:  Class 8 is Impaired under the Plan.  Holders of Allowed General Unsecured 
Claims are entitled to vote to accept or reject the Plan.   

8. Class 9 - Intercompany Claims 

(a) Classification:  Class 9 consists of all Intercompany Claims. 

(b) Treatment:  Intercompany Claims shall be cancelled without any distribution on account 
of such Interests. 

(c) Voting:  Class 9 is Impaired under the Plan.  Holders of Intercompany Claims are 
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the 
Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the 
Plan. 

9. Class 10 - Intercompany Interests 

(a) Classification:  Class 10 consists of all Intercompany Interests. 

(b) Treatment:  Intercompany Interests shall be cancelled without any distribution on account 
of such Interests. 

(c) Voting:  Class 10 is Impaired under the Plan.  Holders of Intercompany Interests are 
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the 
Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the 
Plan. 

10. Class 11 - Equity Interests 

(a) Classification:  Class 11 consists of all Equity Interests. 

(b) Treatment:  On the Effective Date, all Equity Interests shall be cancelled without any 
distribution on account of such Interests. 

(c) Voting:  Class 11 is Impaired under the Plan.  Holders of Equity Interests are conclusively 
presumed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  
Therefore, such Holders are not entitled to vote to accept or reject the Plan. 

C. Acceptance or Rejection of the Plan 

 Special Provision Governing Unimpaired Claims 1.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ rights in respect 
of any Unimpaired Claims, including all rights in respect of legal and equitable defenses to or setoffs or 
recoupments against any such Unimpaired Claims. 
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 Class Acceptance Requirement 2.

A Class of Claims shall have accepted the Plan if it is accepted by at least two-thirds (2/3) in amount of the 
Allowed Claims in such Class and more than one-half (1/2) in number of Holders of such Claims that have voted on 
the Plan. 

 Elimination of Vacant Classes 3.

Any Class of Claims or Interests that does not have a Holder of an Allowed Claim or Allowed Interest or a 
Claim or Interest temporarily Allowed by the Bankruptcy Court as of the date of the Confirmation Hearing shall be 
deemed eliminated from the Plan for purposes of voting to accept or reject the Plan and for purposes of determining 
acceptance or rejection of the Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code. 

 Confirmation Pursuant to Sections 1129(a) and 1129(b) of the Bankruptcy Code 4.

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by acceptance 
of the Plan by an Impaired Class of Claims.  The Debtors shall seek Confirmation of the Plan pursuant to 
section 1129(b) of the Bankruptcy Code with respect to any rejecting Class of Claims or Interests.  The Debtors 
reserve the right to modify the Plan in accordance with Article X of the Plan to the extent, if any, that Confirmation 
pursuant to section 1129(b) of the Bankruptcy Code requires modification. 

 Controversy Concerning Impairment 5.

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests, are 
Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such controversy on or before the 
Confirmation Date; provided that nothing shall affect or limit the Debtors’, Blackhawk’s, the Combined Company’s, 
the DIP Lenders’, Prepetition LC Secured Parties’, Prepetition Term Secured Parties’, Prepetition Notes Trustee’s, 
the Prepetition Noteholders’, or the Combined Company 1.5 Lien Term Loan Lenders’ applicable rights and 
defenses (whether legal or equitable) in respect of any such Claims, Interests, or Class of Claims or Interests. 

D. Implementation of the Plan 

 Sources of Consideration for Plan Distributions 1.

The Confirmation Order shall be deemed to authorize, among other things, the Restructuring Transactions 
and the Combined Company 1.5 Lien Term Loan.  All amounts and securities necessary for the Debtors (on the 
Effective Date), the Combined Company, VCLF, or Liquidating Trust (after the Effective Date), as applicable, to 
make payments or distributions pursuant to this Plan shall be obtained from, among other things, the liabilities 
assumed, consideration paid by Blackhawk, and Cash raised or held by the Debtors. 

 Blackhawk Transaction 2.

Subject to the terms of the Blackhawk Transaction Documents, on the Effective Date, the Debtors shall 
consummate the Blackhawk Transaction and, among other things, the Blackhawk Purchased Assets shall be 
transferred to and vest in the Combined Company free and clear of all Liens, Claims, charges, or Encumbrances 
pursuant to sections 363 and 1123 of the Bankruptcy Code, the Confirmation Order, the Blackhawk APA and the 
other Blackhawk Transaction Documents.  On the Effective Date, the Debtors shall consummate the transactions 
contemplated by the Blackhawk Transaction Documents pursuant to the terms thereof; provided that the conditions 
precedent set forth in the Blackhawk Transaction Documents have been satisfied or waived in accordance with the 
terms thereof.   Upon entry of the Confirmation Order by the Bankruptcy Court, all matters provided for under the 
Blackhawk APA and the other Blackhawk Transaction Documents will be deemed authorized and approved without 
any requirement of further act or action by the Debtors’ shareholders or the Debtors’ boards of directors.  The 
Debtors are authorized to execute and deliver, and to consummate the transactions contemplated by, the Blackhawk 
Transaction Documents, as well as to execute, deliver, file, record and issue any notes, documents (including UCC 
financing statements), or agreements in connection therewith, without further notice to or order of the Bankruptcy 
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Court, act or action under applicable law, regulation, order, or rule or the vote, consent, authorization or approval of 
any Entity. 

On and after the Effective Date, the Combined Company may use, acquire, or dispose of property without 
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy 
Rules.  Neither Blackhawk, the Combined Company, nor any of their Affiliates shall be deemed, as a result of any 
action taken in connection with the Blackhawk Transaction Documents, the consummation of the Blackhawk 
Transaction and any other transaction contemplated by the Blackhawk Transaction Documents, or the transfer or 
operation of the Blackhawk Purchased Assets (1) to be a legal successor, or otherwise be deemed a successor to all 
or any of the Debtors; (2) to have, de facto or otherwise, merged with or into all or any of the Debtors; (3) to be an 
alter ego or a continuation of all or any of the Debtors; or (4) to have any responsibility for any obligations of all or 
any of the Debtors based on any theory of successor or similar theories of liability, including, without limitation, 
pursuant to the Black Lung Act or the UMWA 1974 Pension Plan. 

Without limiting the generality of the foregoing, except as otherwise expressly provided in the Blackhawk 
Transaction Documents, Blackhawk, the Combined Company and all of their Affiliates shall not be liable for any 
claims against the Debtors or any of their predecessors or affiliates, and neither Blackhawk, the Combined Company 
nor any of their affiliates shall have successor or vicarious liabilities of any kind or character, including, but not 
limited to, any theory of antitrust, environmental, successor or transferee liability, labor, employment or benefits law, 
de facto merger or substantial continuity, whether known or unknown as of the closing, then existing or hereafter 
arising, whether fixed or contingent, asserted or unasserted, liquidated or unliquidated, with respect to the Debtors or 
their affiliates or any obligations of the Debtors or their affiliates arising prior to the closing, including, but not 
limited to, liabilities on account of any taxes arising, accruing or payable under, out of, in connection with, or in any 
way relating to the operation of the Blackhawk Purchased Assets prior to the closing. 

 The transactions contemplated by the Blackhawk Transaction Documents are undertaken by the Debtors 
and Blackhawk without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy 
Code, and accordingly, the reversal or modification on appeal of the authorization provided therein to consummate 
the sale contemplated thereunder shall not affect the validity of such sale (including the assumption, assignment 
and/or transfer of any Executory Contract or Unexpired Lease), unless such authorization and consummation of such 
sale are duly stayed pending such appeal.  Blackhawk is a good faith purchaser within the meaning of 
section 363(m) of the Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) of the 
Bankruptcy Code as applicable. 

On the Effective Date, (1) the Combined Company, solely in accordance with its operating documents, is 
authorized to enter into each of the Combined Company Debt Facilities as well as any notes, documents or 
agreements delivered in connection therewith, including, without limitation, any documents required in connection 
with the creation or perfection of liens in connection therewith and an intercreditor agreement governing the 
respective priorities and rights among the Combined Company Debt Facilities; (2) upon the granting of such liens in 
accordance with the Combined Company Debt Documents and the consummation of the Combined Company Debt 
Facilities, the lenders under the Combined Company Debt Facilities, including the Prepetition ABL Secured Parties 
and the Prepetition LC Secured Parties to the extent lenders under the Combined Company Debt Facilities as 
contemplated by the Plan, shall have valid, binding and enforceable liens on the collateral specified in the 
documents and agreements governing the Combined Company Debt Facilities; and (3) upon the granting of such 
guarantees, mortgages, pledges liens and other security interests in accordance with the Combined Company Debt 
Documents and the consummation of the Combined Company Debt Facilities, the guarantees, mortgages, pledges, 
liens and other security interests granted to secure the obligations arising under the Combined Company Debt 
Facilities shall be granted in good faith as an inducement to the respective lenders under the Combined Company 
Debt Facilities to extend credit thereunder and shall be deemed not to constitute a fraudulent conveyance or 
fraudulent transfer, shall not otherwise be subject to avoidance, and the priorities of such liens and security interests 
shall be as set forth in the documents and agreements governing the Combined Company Debt Facilities, including 
any applicable intercreditor agreements. 

Notwithstanding anything in the Plan to the contrary, the Blackhawk Transaction Documents are the only 
documents that govern the Blackhawk Transaction and, for the avoidance of doubt, the VCLF Transaction 
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Documents shall have no effect on the Blackhawk Transaction, Blackhawk, or the Combined Company.  A copy of 
the Blackhawk APA and a summary of the Blackhawk Transaction shall be Filed with the Plan Supplement. 

For the avoidance of doubt, the Debtors may implement an Alternative Transaction (as defined in the 
Bidding Procedures Order) and implement the Payout Event as set forth herein and in the Bidding Procedures Order. 

 Rights Offering 3.

The Rights Offering shall consist of a distribution of the Rights in respect of Combined Company First 
Lien Term Loans and Combined Company Second Lien Term Loans.  The Rights Offering will be conducted in 
accordance with the Rights Offering Procedures and shall be open to Persons that are the Rights Offering 
Participants as of the Rights Offering Record Date.   

Any participation in the Rights Offering shall be Pro Rata for each Holder of Allowed Prepetition LC 
Facility Claims or Allowed Prepetition Term Loan Facility Claims, as applicable, based on such Holder’s face 
amount ownership of the Prepetition LC Facility Claims or Prepetition Term Loan Facility, as applicable, relative to 
the total face amount of the Prepetition LC Facility Claims or Prepetition Term Loan Facility, as applicable.  The 
Rights shall be issued to Holders of Prepetition LC Facility Claims on a Pro Rata basis and to Holders of Prepetition 
Term Loan Facility Claims.  For the avoidance of doubt, if the Rights are oversubscribed, Rights will be issued 
(1) first, to the Holders of Prepetition LC Facility Claims and (2) second, to Holders of Prepetition Term Loan 
Facility Claims, and any oversubscription within a Class shall be cut back Pro Rata within such Class. 

To exercise Rights, a Rights Offering Participant must timely deliver a duly completed and executed 
Subscription Form and the other documents referenced therein and the Subscription Purchase Price (as calculated 
pursuant to the Subscription Form) by wire transfer or bank or cashier’s check, as set forth in the Subscription Form, 
in accordance with the Rights Offering Procedures.   

A Holder of Claims eligible to participate in the Rights Offering shall be deemed to have relinquished and 
waived all rights to participate in the Rights Offering to the extent the Subscription Agent for any reason does not 
receive from such Holder, on or before the Subscription Deadline, a duly completed and executed Subscription Form 
and the other documents referenced therein and the Subscription Purchase Price (as calculated pursuant to the 
Subscription Form) by wire transfer or bank or cashier’s check, as set forth in the Subscription Form, with respect to 
such Holder’s Rights.  The funds contained in the Subscription Accounts shall be refunded to the Rights Offering 
Participants in accordance with the Rights Offering Procedures.  

The Combined Company First Lien Term Loans and the Combined Company Second Lien Term Loans to 
be issued in connection with the Rights Offering are being issued without registration under the Securities Act or 
any other state or foreign securities law. 

 VCLF Transaction 4.

Subject to the terms of the VCLF Transaction Documents, on the Effective Date, the Debtors shall 
consummate the VCLF Transaction and, among other things, the VCLF Purchased Assets shall be transferred to and 
vest in VCLF free and clear of all Liens, Claims, charges, or Encumbrances pursuant to sections 363 and 1123 of the 
Bankruptcy Code, the Confirmation Order, the VCLF APA and the other VCLF Transaction Documents.  On the 
Effective Date, the Debtors shall consummate the transactions contemplated by the VCLF Transaction Documents 
pursuant to the terms thereof; provided that the conditions precedent set forth in the VCLF Transaction Documents 
have been satisfied or waived in accordance with the terms thereof.   Upon entry of the Confirmation Order by the 
Bankruptcy Court, all matters provided for under the VCLF APA and the other VCLF Transaction Documents will 
be deemed authorized and approved without any requirement of further act or action by the Debtors’ shareholders or 
the Debtors’ boards of directors.  The Debtors are authorized to execute and deliver, and to consummate the 
transactions contemplated by the VCLF Transaction Documents, as well as to execute, deliver, file, record and issue 
any notes, documents (including UCC financing statements), or agreements in connection therewith, without further 
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote, 
consent, authorization or approval of any Entity. 
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The transactions contemplated by the VCLF Transaction Documents are undertaken by the Debtors and 
VCLF without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy Code, and 
accordingly, the reversal or modification on appeal of the authorization provided therein to consummate the sale 
contemplated thereunder shall not affect the validity of such sale (including the assumption, assignment and/or 
transfer of any Executory Contract or Unexpired Lease), unless such authorization and consummation of such sale 
are duly stayed pending such appeal.  VCLF is a good faith purchaser within the meaning of section 363(m) of the 
Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) of the Bankruptcy Code as 
applicable. 

 General Settlement of Claims 5.

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the 
classification, distributions, releases, and other benefits provided under the Plan, on the Effective Date, the 
provisions of the Plan shall constitute a good-faith compromise and settlement of all Claims, Interests, and 
controversies resolved pursuant to the Plan. 

 Listing of Securities 6.

None of the securities issued in connection with the Blackhawk Transaction (including the Combined 
Company Warrants and the Class B Units that may be purchased in accordance therewith) will be listed on a 
national securities exchange and the Combined Company will not be a reporting company under the Securities 
Exchange Act upon the Effective Date. 

 Release of Liens 7.

Except as otherwise provided herein or in any contract, instrument, release, or other agreement or 
document created pursuant to the Plan, the Blackhawk APA, or the VCLF APA, as applicable, on the Effective Date 
and concurrently with the applicable distributions made pursuant to the Plan, all mortgages, deeds of trust, Liens, 
pledges, or other security interests against any property of the Estates shall be fully released, settled, and 
compromised. 

Except as otherwise provided in the Blackhawk APA, on the Effective Date all Blackhawk Purchased 
Assets shall be transferred to the Combined Company free and clear of all Claims, Liens, Encumbrances or Interests 
pursuant to Sections 363, 365, 1123 and the other applicable sections of the Bankruptcy Code. 

Except as otherwise provided in the VCLF APA, on the Effective Date all VCLF Purchased Assets shall be 
transferred to VCLF free and clear of all Claims, Liens, Encumbrances or Interests pursuant to Sections 363, 365, 
1123 and the other applicable sections of the Bankruptcy Code. 

 Cancellation of Securities and Agreements 8.

On the Effective Date, except as otherwise specifically provided for in the Plan:  (1) the obligations of the 
Debtors under the Prepetition Notes Documents, and any other certificate, share, note, bond, indenture, purchase 
right, or other instrument or document directly or indirectly evidencing or creating any indebtedness or obligation of 
or ownership interest, equity or profits interest in the Debtors or any warrants, options or other securities exercisable 
or exchangeable for, or convertible into, debt, equity, ownership or profits interests in the Debtors giving rise to any 
Claim or Interest, shall be cancelled as to the Debtors, and the Liquidating Trust shall not have any continuing 
obligations thereunder; (2) the obligations of the Debtors under the DIP Facility, the Prepetition ABL Facility, the 
Prepetition LC Facility, the Prepetition Notes Documents and the Prepetition Term Loan Facility shall be fully 
released, settled, and compromised as to the Debtors, and the Liquidating Trust shall not have any continuing 
obligations thereunder (and the commitments and obligations (if any) of any of the Prepetition ABL Secured Parties, 
the Prepetition LC Secured Parties, and/or any of the Prepetition Term Secured Parties to extend any further or 
future credit or financial accommodations to any of the Debtors, any of their respective subsidiaries or any of their 
respective successors or assigns under the Prepetition ABL Financing Documents or the Prepetition LC/Term Loan 
Financing Documents, as applicable, shall fully terminate and be of no further force or effect); and (3) the 
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obligations of the Debtors pursuant, relating, or pertaining to any agreements, indentures, certificates of designation, 
bylaws, or certificate or articles of incorporation or similar documents governing the shares, certificates, notes, 
bonds, indentures, purchase rights, options, warrants, or other instruments or documents evidencing or creating any 
indebtedness or obligation of the Debtors shall be fully released, settled, and compromised; provided that 
notwithstanding Confirmation or the occurrence of the Effective Date, any such indenture or agreement that governs 
the rights of the Holder of a Claim or Interest shall continue in effect solely for purposes of allowing such Holders to 
receive distributions under the Plan as provided herein.  None of the terms and conditions of the Plan, Confirmation 
or the occurrence of the Effective Date shall (a) constitute a release, waiver, discharge or other modification of any 
obligations under any of the Intercreditor Agreements owed by any Prepetition Secured Party to any other 
Prepetition Secured Party pursuant to the terms thereof or (b) prejudice the relative rights, remedies, powers and 
privileges of any of the Prepetition Secured Parties pursuant to any of the Intercreditor Agreements, including, 
without limitation, any such rights to enforce the terms and conditions of any Intercreditor Agreement that a 
Prepetition Secured Party is party to or bound by against any other Prepetition Secured Party party thereto or bound 
thereby, subject to the Prepetition LC/Term Loan Agent Expenses Priority. 

 Restructuring Transactions 9.

On the Effective Date or as soon as reasonably practicable thereafter, the Debtors, with the consent of the 
DIP Lenders, the Liquidating Trust, Blackhawk, VCLF, and the Combined Company, each as applicable, may take 
all actions as may be necessary or appropriate to effect any transaction described in, approved by, contemplated by, 
or necessary to effectuate the Restructuring Transactions under and in connection with the Plan, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, and the Liquidating Trust Agreement, each as 
applicable. 

 Corporate Action 10.

Upon the Effective Date, all actions contemplated by the Plan, the Blackhawk Transaction Documents, the 
VCLF Transaction Documents, and the Liquidating Trust Agreement, as applicable, shall be deemed authorized, 
approved, and, to the extent taken prior to the Effective Date, ratified without any requirement for further action by 
Holders of Claims or Interests, directors, managers or officers of the Debtors, or the Liquidating Trust, or any other 
Entity or Person, including: (1) execution of, entry into and performance under the Blackhawk Transaction 
Documents; (2) execution of, entry into and performance under the VCLF Transaction Documents; (3) adoption or 
assumption, as applicable, and assignment to the Combined Company, VCLF, or the Liquidating Trust, as 
applicable, of Executory Contracts and Unexpired Leases; (4) selection of the managers and officers for the 
Combined Company; (5) the issuance and distribution of the Combined Company Warrants as provided herein; and 
(6) all other acts or actions contemplated, or reasonably necessary or appropriate to promptly consummate the 
transactions contemplated by, the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, 
and the Liquidating Trust Agreement, as applicable,  and each of the foregoing documents or agreements (whether to 
occur before, on, or after the Effective Date).  All matters provided for in the Plan, the Blackhawk Transaction 
Documents, the VCLF Transaction Documents, or the Liquidating Trust Agreement involving the company structure 
of the Debtors, the Combined Company, or VCLF, as applicable, and any company action required by the Debtors, 
the Liquidating Trust, Blackhawk, or VCLF in connection therewith, shall be deemed to have occurred and shall be 
in effect, without any requirement of further action by the security holders, directors, managers, authorized persons 
or officers of the Debtors, Blackhawk, or VCLF, as applicable.   

On or (as applicable) prior to the Effective Date, the appropriate officers, managers or authorized persons 
of the Debtors or the Liquidating Trust (including, any vice-president, president, chief executive officer, treasurer or 
chief financial officer thereof), as applicable, shall be authorized and directed to issue, execute and deliver the 
agreements, documents, securities, certificates of incorporation, certificates of formation, bylaws, operating 
agreements, and instruments contemplated by the Plan, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, and the Liquidating Trust Agreement, as applicable, (or necessary or desirable to effect the 
transactions contemplated by the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, 
and the Liquidating Trust Agreement, as applicable) in the name of and on behalf of the Debtors or the Liquidating 
Trust, as applicable, including any and all agreements, documents, securities and instruments relating to the 
foregoing.  The authorizations and approvals contemplated by Article IV.J of the Plan shall be effective 
notwithstanding any requirements under non-bankruptcy law. 
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 Effectuating Documents; Further Transactions 11.

On and after the Effective Date, the Liquidating Trust and the managers, officers, authorized persons and 
members of the board of managers thereof, or the Liquidating Trustee, as applicable, are authorized to and may 
issue, execute, deliver, file, or record such contracts, securities, instruments, releases, and other agreements or 
documents and take such actions as may be necessary or appropriate to effectuate, implement, and further evidence 
the terms and conditions of the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, the 
Liquidating Trust Agreement, as applicable, and the securities issued pursuant to the Plan, the Blackhawk 
Transaction Documents, and the VCLF Transaction Documents without the need for any approvals, authorization, or 
consents except for those expressly required pursuant to the Plan, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, and the Liquidating Trust Agreement, as applicable. 

 Exemption from Certain Taxes and Fees 12.

Pursuant to section 1146(a) of the Bankruptcy Code, any issuance, transfer, or exchange of a security, or the 
making or delivery of an instrument of transfer of property, pursuant to or in connection with this Plan or the 
Blackhawk Transaction Documents, or the VCLF Transaction Documents shall not be subject to any Stamp or 
Similar Tax or governmental assessment in the United States, and the Confirmation Order shall direct and be 
deemed to direct the appropriate federal, state or local (domestic or foreign) governmental officials or agents to 
forgo the collection of any such Stamp or Similar Tax or governmental assessment and to accept for filing and 
recordation instruments or other documents evidencing such action or event without the payment of any such Stamp 
or Similar Tax or governmental assessment.  Such exemption specifically applies, without limitation, to (1) the 
Blackhawk Transaction; (2) the VCLF Transaction; (3) creation of any mortgage, deed of trust, Lien or other 
security interest; (4) the making or assignment of any lease or sublease; (5) any Restructuring Transaction; (6) the 
issuance, distribution and/or sale of any Combined Company Warrants and any other securities of the Debtors or the 
Combined Company; or (7) the making or delivery of any deed or other instrument of transfer under, in furtherance 
of or in connection with the Plan or the Blackhawk Transaction Documents or the VCLF Transaction Documents, 
including:  (a) any merger agreements; (b) agreements of consolidation, restructuring, disposition, liquidation, or 
dissolution; (c) deeds; (d) bills of sale; or (e) assignments executed in connection with any Restructuring Transaction 
occurring under the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents. 

 D&O Liability Insurance Policies 13.

Notwithstanding anything in the Plan to the contrary, as of the Effective Date, all of the D&O Liability 
Insurance Policies shall be either assumed by the Liquidating Trust pursuant to section 365(a) of the Bankruptcy 
Code or assumed as set forth in the Description of the Transaction Steps, as applicable.  Entry of the Confirmation 
Order shall constitute the Bankruptcy Court’s approval of the Debtors’ foregoing assumption of each of the D&O 
Liability Insurance Policies.  Notwithstanding anything to the contrary contained herein, Confirmation of the Plan 
shall not discharge, impair, or otherwise modify any obligations assumed by the foregoing assumption of the D&O 
Liability Insurance Policies, and each such obligation shall be deemed and treated as an Executory Contract that has 
been assumed by the Liquidating Trust under the Plan as to which no Proof of Claim need be Filed or treated as set 
forth the Description of the Transaction Steps, as applicable.   

 Indemnification Provisions 14.

Notwithstanding anything herein to the contrary or pursuant to the termination, dissolution, or wind down 
of any or all of the Debtors, the Debtors (if necessary to continue all Indemnification Provisions in full force), as of 
the Effective Date, shall be deemed to have assumed all Indemnification Provisions and assigned such provisions to 
the Liquidating Trust as though such Indemnification Provisions were to have full force and effect; provided that the 
assumption by the Debtors of the Indemnification Provisions and the assignment thereof to the Liquidating Trust 
shall not be deemed to be an assumption or assignment of the contract, agreement, resolution, instrument or 
document in which such Indemnification Provisions are contained, memorialized, agreed to, embodied or created (or 
any of the other terms or provisions thereof) unless, and only to the extent that, such contract, agreement, resolution, 
instrument or document is a Blackhawk Purchased Asset.  All Indemnification Provisions in place on and prior to the 
Effective Date for current and former officers, directors, managers and employees of the Debtors and their 
subsidiaries and such current and former officers’, directors’, managers’, and employees’ respective Affiliates shall 
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survive the Effective Date for all Claims related to or in connection with, without limitation, any actions, omissions 
or transactions occurring prior to the Effective Date; provided that notwithstanding anything herein to the contrary, 
the Debtors shall not indemnify or assume any Indemnification Provision as to any of the Non-Released Parties for 
any matter; provided further that, for the avoidance of doubt, in no circumstance shall the Debtors indemnify or 
assume any indemnification obligation with respect to Peabody or Arch.  For the avoidance of doubt, nothing herein 
shall limit the rights of Blackhawk or the Combined Company against, or the obligations of, any Person or Entity 
that is a party to any Blackhawk Transaction Documents or any other contract with Blackhawk or the Combined 
Company, including any contract that is a Blackhawk Purchased Asset. 

 Preservation of Rights of Action 15.

In accordance with section 1123(b) of the Bankruptcy Code, and except where such Causes of Action have 
been expressly released, sold or otherwise transferred (including, for the avoidance of doubt, pursuant to Blackhawk 
Transaction Documents, the VCLF Transaction Documents, and the DIP Orders), the Liquidating Trust shall retain 
and may enforce all rights to commence and pursue, as appropriate, any and all Causes of Action, whether arising 
before or after the Petition Date, and the Liquidating Trustee’s rights to commence, prosecute, or settle such Causes 
of Action shall be preserved notwithstanding the occurrence of the Effective Date.  The Liquidating Trustee may 
pursue such Causes of Action, as appropriate, in accordance with the best interests of the Liquidating Trust.  No 
Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement, the Blackhawk Transaction 
Documents, the VCLF Transaction Documents, or the Disclosure Statement to any Cause of Action against them as 
any indication that the Debtors, Blackhawk, VCLF, or the Liquidating Trustee, as applicable, will not pursue any and 
all available Causes of Action against them.  Except with respect to Causes of Action as to which the Debtors have 
released, sold or otherwise transferred to, any Person or Entity on or prior to the Effective Date (pursuant to the 
Debtor Release, the Blackhawk Transaction Documents, the VCLF Transaction Documents, or otherwise), the 
Debtors or the Liquidating Trustee, as applicable, expressly reserve all rights to prosecute any and all Causes of 
Action against any Entity, except as otherwise expressly provided in the Plan.  Unless any Causes of Action against 
an Entity are expressly waived, relinquished, exculpated, released, sold or otherwise transferred, compromised, or 
settled in the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, or a Bankruptcy 
Court order, the Liquidating Trustee expressly reserves all Causes of Action, for later adjudication, and, therefore, no 
preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, 
estoppel (judicial, equitable or otherwise), or laches, shall apply to such Causes of Action upon, after, or as a 
consequence of the Confirmation or Consummation. 

 The VCLF Transaction 16.

The Debtors have negotiated a third-party transaction with VCLF in which VCLF would acquire the assets 
(excluding the Debtors’ receivables) not proposed to be acquired in the Blackhawk Transaction and agree to assume 
certain liabilities excluded from the Blackhawk Transaction.  The VCLF APA is attached hereto as Exhibit K.  As of 
the date hereof, the Debtors believe consummating the VCLF Transaction (subject to higher or better bids pursuant 
to the Bidding Procedures) is in the best interests of the estates and, together with the Blackhawk Transaction, 
facilitates the optimal exit from the chapter 11 cases.  To the extent the VCLF Transaction or a similar sale 
transaction cannot be consummated, however, the assets not acquired and the liabilities not assumed by Blackhawk 
in connection with the Blackhawk Transaction will vest in a Liquidating Trust, which, subject to the Claims 
compromised by the Plan, will assume all of the Debtors’ liabilities and obligations excluded from the Blackhawk 
Transaction, continue to hold all permits not assigned to Blackhawk in connection with the Blackhawk Transaction 
for active and inactive mining operations that require reclamation activities, and manage all future reclamation 
activities. 

 Wind Down and Dissolution of the Debtors 17.

On and after the Effective Date, the Wind Down and dissolution of the Debtors shall occur pursuant to the 
Liquidating Trust Agreement and/or the Description of the Transaction Steps, as applicable, any other provision of 
the Plan, and any applicable orders of the Bankruptcy Court. 
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 Liquidating Trust 18.

If the VCLF Transaction is not consummated, on the Effective Date, the Liquidating Trust will be formed 
to purchase the Liquidating Trust Assets and implement the Wind Down.  The Liquidating Trust will be established 
for the primary purpose of purchasing and subsequently liquidating the Liquidating Trust Assets and winding down 
the Debtors’ Estates, with no objective to continue or engage in the conduct of a trade or business, except to the 
extent reasonably necessary to, and consistent with, the liquidating purpose of the Liquidating Trust.  Upon the 
transfer of the Liquidating Trust Assets as more fully set forth in the Liquidating Trust Agreement, the Debtors will 
have no reversionary or further interest in or with respect to the Liquidating Trust Assets.  For all federal income tax 
purposes, the beneficiaries of the Liquidating Trust will be treated as grantors and owners thereof and it is intended 
that the Liquidating Trust be classified as a liquidating trust under Section 301.7701-4 of the Treasury Regulations.  
Accordingly, for federal income tax purposes, it is intended that the beneficiaries of the Liquidating Trust be treated 
as if they had received an interest in the Liquidating Trust’s assets and then contributed such interests to the 
Liquidating Trust.  The Liquidating Trust will, in an expeditious but orderly manner, liquidate and convert to Cash 
the Liquidating Trusts Assets, make timely distributions to the beneficiaries of the Liquidating Trust pursuant to the 
Plan and the Confirmation Order, and not unduly prolong its duration.  The Liquidating Trust will not be deemed a 
successor in interest to the Debtors.  Upon the termination of the Liquidating Trust, any excess funds shall be paid to 
Holders of Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General 
Unsecured Claims on a Pro Rata basis (based upon such Holder’s face amount Allowed Claim relative to the total 
face amount of all Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed 
General Unsecured Claims) as set forth in the Liquidating Trust Agreement. 

 Liquidating Trustee 19.

Prior to the commencement of the Confirmation Hearing, the Liquidating Trustee shall be identified by the 
Debtors, after consultation with the Consultation Parties.  If the VCLF Transaction is not consummated, the 
Liquidating Trustee shall purchase the Liquidating Trust Assets and conduct the Wind Down and shall succeed to 
such powers as would have been applicable to the Debtors’ officers, directors, and shareholders, and the Debtors 
shall be authorized to be (and, upon the conclusion of the Wind Down, shall be) dissolved by the Liquidating 
Trustee, all in accordance with the Liquidating Trust Agreement.  All property of the Estates not distributed to the 
Holders of Claims or Interests on the Effective Date, or transferred pursuant to the Blackhawk Transaction 
Documents, shall be transferred to the Liquidating Trust and managed and distributed by the Liquidating Trustee 
pursuant to the terms of the Liquidating Trust Agreement and shall be held in the name of the Debtors free and clear 
of all Claims and Interests except for rights to such distributions provided to Holders of Allowed Claims and 
Allowed Interests as provided in the Plan.  As soon as possible after the Effective Date, the Liquidating Trust shall 
make a good faith valuation of assets of the Liquidating Trust, and such valuation shall be used consistently by all 
parties for all federal income tax purposes.  Any and all reasonable and documented costs and expenses incurred by 
the Liquidating Trustee in connection with the Wind Down shall be paid from the funds of the Liquidating Trust, 
subject to the terms and conditions of the Liquidating Trust Agreement.  The Liquidating Trustee shall only file tax 
returns for Debtors in jurisdictions where such Debtor previously filed tax returns, unless the Liquidating Trustee 
determines that a tax return is required to be filed due to a change in law, fact, or circumstance on or after the 
Effective Date.  Following the Effective Date and in the event of the resignation or removal, liquidation, dissolution, 
death, or incapacity of the Liquidating Trustee, the Liquidating Trust Agreement shall provide for the appointment of 
the successor Liquidating Trustee and, without any further act, shall become fully vested with all of the rights, 
powers, duties, and obligations of the predecessor Liquidating Trustee.   

The Person chosen to be the successor Liquidating Trustee shall have such qualifications and experience to 
enable the Liquidating Trustee to perform his or her obligations under the Plan and under the Liquidating Trust 
Agreement.  The Liquidating Trustee shall be compensated and reimbursed for reasonable costs and expenses as set 
forth in, and in accordance with, the Liquidating Trust Agreement.   

 Notice of Implementation of VCLF Transaction or Liquidating Trust 20.

Prior to, on, or after the Effective Date, the Debtors will file a notice with the Bankruptcy Court indicating 
whether the Plan shall implement the VCLF Transaction (or a higher or better transaction) or the Liquidating Trust. 
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E. Provisions Governing Distributions 

 Timing and Calculation of Amounts to Be Distributed 1.

Except as otherwise provided in the Plan, on the Effective Date or as soon as reasonably practicable 
thereafter (or if a Claim is not an Allowed Claim on the Effective Date, on the date that such a Claim becomes an 
Allowed Claim, or as soon as reasonably practicable thereafter), each Holder of an Allowed Claim against the 
Debtors shall receive the full amount of the distributions and payments that the Plan provides for Allowed Claims in 
the applicable Class from the Debtors or Liquidating Trustee, as applicable.  In the event that any payment or act 
under the Plan is required to be made or performed on a date that is not a Business Day, then the making of such 
payment or the performance of such act may be completed on the next succeeding Business Day, but shall be 
deemed to have been completed as of the required date.  If and to the extent that there are Disputed Claims, 
distributions on account of any such Disputed Claims shall be made pursuant to the provisions set forth in 
Article VII of the Plan.  Except as otherwise provided herein, Holders of Claims shall not be entitled to interest, 
dividends, or accruals on the distributions provided for herein, regardless of whether such distributions are delivered 
on or at any time after the Effective Date.  Notwithstanding anything to the contrary herein, but subject to the 
Intercreditor Agreements, no Holder of an Allowed Claim shall, on account of such Allowed Claim, receive a 
distribution in excess of the Allowed amount of such Claim plus any postpetition interest on such Claim payable in 
accordance with the Plan.  For the avoidance of doubt, nothing herein shall modify the treatment of Claims and 
Interests set forth in Article III.B of the Plan.  

 Undrawn LC Facility Claims Reserve 2.

Amounts to be paid with respect to, or on account of, the Prepetition LC Facility Distribution shall be 
subject to the Undrawn LC Facility Claims Reserve as set forth herein.  A portion of the Prepetition LC Facility 
Distribution (but excluding the Prepetition LC Facility Rights) shall be held in reserve (the “Undrawn LC Facility 
Claims Reserve”) together with all earnings thereon, if any (net of any expenses relating thereto, such expenses 
including any taxes imposed thereon or otherwise payable by the reserve), to be distributed on the Prepetition LC 
Facility Final Distribution Date, as required by this Plan.  The Undrawn LC Facility Claims Reserve Agent shall 
hold in the Undrawn LC Facility Claims Reserve all dividends, payments, and other distributions made on account 
of, as well as any obligations arising from, the property held in the Undrawn LC Facility Claims Reserve, to the 
extent that such property continues to be so held at the time such distributions are made or such obligations arise. 

The Undrawn LC Facility Claims Reserve Agent shall reserve the Pro Rata share (based upon the total 
amount of Undrawn LC Facility Claims as of the Effective Date relative to the total amount of Prepetition LC 
Facility Claims) of the Prepetition LC Facility Distribution (but excluding the Prepetition LC Facility Rights) for 
potential distribution on account of the Undrawn LC Facility Claims.  After all Undrawn LC Facility Claims have 
become either Allowed Claims or disallowed Claims, the Undrawn LC Facility Claims Reserve Agent shall effect a 
final distribution to all Holders of Allowed Undrawn LC Facility Claims.  The Undrawn LC Facility Claims Reserve 
shall be closed and extinguished by the Undrawn LC Facility Claims Reserve Agent when all distributions required 
to be made hereunder shall have been made in accordance with the terms of this Plan.  Upon closure of the Undrawn 
LC Facility Claims Reserve, the Undrawn LC Facility Claims Reserve Agent shall distribute to the Holders of 
Allowed Prepetition LC Facility Claims (including, without limitation, Allowed Undrawn LC Facility Claims) each 
Holder’s Pro Rata share (based upon the face amount of such Holder’s Allowed Prepetition LC Facility Claim 
relative to the total face amount of all Allowed Prepetition LC Facility Claims) of the remaining amount, if any, of 
the Prepetition LC Facility Distribution held in the Undrawn LC Facility Claims Reserve. 

 Distributions and Payments Generally 3.

All distributions and payments under the Plan that are to be made on the Effective Date, if any, shall be 
made by the Debtors, or to the extent applicable, by the Combined Company or the respective administrative agent 
in respect of any Combined Company Debt Facilities issued in satisfaction of any Claims. Distributions and 
payments made after the Effective Date shall be made by the Liquidating Trustee in accordance with the Liquidating 
Trust Agreement.     
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 Distributions and Payments of the Purchase Price Paid Pursuant to the Blackhawk APA 4.

Notwithstanding anything to the contrary contained herein, the Purchase Price (as such term is defined in 
the Blackhawk Transaction Documents) shall be used solely to make distributions and payments under the Plan, 
whether or not such distributions and payments are made on the Effective Date or thereafter; provided, that, for the 
avoidance of doubt, the Purchase Price (as such term is defined in the Blackhawk Transaction Documents) shall be 
payable on the closing date of the transactions contemplated by the Blackhawk Transaction Documents. 

 Undeliverable Distributions and Unclaimed Property 5.

In the event that any distribution to any Holder is returned as undeliverable, no distribution to such Holder 
shall be made unless and until the Disbursing Agent has determined the then-current address of such Holder, at 
which time such distribution shall be made to such Holder without interest; provided, that, such distributions shall be 
deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of six months from the 
Effective Date.  After such date, all unclaimed property or interests in property shall be cancelled or be transferred in 
accordance with the Description of the Transaction Steps, as applicable, automatically and without need for a further 
order by the Bankruptcy Court (notwithstanding any applicable federal, provincial, or state escheat, abandoned, or 
unclaimed property laws to the contrary), and the Claim of any Holder to such property or interest in property shall 
be discharged and forever barred.  For the avoidance doubt, unclaimed property or interests associated with the 
Blackhawk Transaction shall be canceled. 

F. Disputed Claims 

 Resolution of Disputed Claims 1.

 Allowance of Claims a.

On or after the Effective Date, the Liquidating Trustee, the Combined Company, or VCLF, as applicable, 
shall have and shall retain any and all rights and defenses that the Debtors had with respect to any Claim, except 
with respect to any Claim deemed Allowed as of the Effective Date.  Except as expressly provided in the Plan, the 
Blackhawk Transaction Documents, the VCLF Transaction Documents, or in any order entered in the Chapter 11 
Cases prior to the Effective Date (including, without limitation, the Confirmation Order), no Claim shall become an 
Allowed Claim unless and until such Claim is deemed Allowed under the Plan or the Bankruptcy Code or the 
Bankruptcy Court has entered a Final Order, including the Confirmation Order or the DIP Orders, in the Chapter 11 
Cases allowing such Claim. 

 Prosecution of Objections to Claims b.

The Debtors prior to and on the Effective Date or the Liquidating Trustee after the Effective Date shall have 
the exclusive authority to File objections to Claims, settle, compromise, withdraw or litigate to judgment objections 
to any and all Claims, regardless of whether such Claims are in a Class or otherwise.  From and after the Effective 
Date, the Liquidating Trustee may settle or compromise any Disputed Claim without any further notice to or action, 
order or approval of the Bankruptcy Court.  From and after the Effective Date, the Liquidating Trustee shall have the 
sole authority to administer and adjust the Claims Register to reflect any such settlements or compromises without 
any further notice to or action, order or approval of the Bankruptcy Court.    

 Claims Estimation c.

Prior to and on the Effective Date, the Debtors, and after the Effective Date, the Liquidating Trustee may, at 
any time, request that the Bankruptcy Court estimate (a) any Disputed Claim pursuant to applicable law and (b) any 
contingent or unliquidated Claim pursuant to applicable law, including, without limitation, section 502(c) of the 
Bankruptcy Code, regardless of whether the Debtors or the Liquidating Trustee have previously objected to such 
Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall retain 
jurisdiction under 28 U.S.C. §§ 157 and 1334 to estimate any Disputed Claim, contingent Claim or unliquidated 
Claim, including during the litigation concerning any objection to any Claim or during the pendency of any appeal 
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relating to any such objection.  Notwithstanding any provision otherwise in the Plan, a Claim that has been 
expunged from the Claims Register but that is subject to appeal or has not been the subject of a Final Order, shall be 
deemed to be estimated at zero dollars, unless otherwise ordered by the Bankruptcy Court.  In the event that the 
Bankruptcy Court estimates any Disputed Claim, contingent Claim or unliquidated Claim, that estimated amount 
shall constitute either the Allowed amount of such Claim or a maximum limitation on such Claim for all purposes 
under the Plan, including for purposes of distributions, and the Debtors or the Liquidating Trustee may elect to 
pursue additional objections to the ultimate distribution on such Claim.  If the estimated amount constitutes a 
maximum limitation on such Claim, the Debtors or the Liquidating Trustee may elect to pursue any supplemental 
proceedings to object to any ultimate distribution on account of such Claim.  Notwithstanding section 502(j) of the 
Bankruptcy Code, in no event shall any Holder of a Claim that has been estimated pursuant to section 502(c) of the 
Bankruptcy Code or otherwise be entitled to seek reconsideration of such estimation unless such Holder has Filed a 
motion requesting the right to seek such reconsideration on or before twenty-one days after the date on which such 
Claim is estimated.  All of the aforementioned Claims and objection, estimation and resolution procedures are 
cumulative and not exclusive of one another.  Claims may be estimated and subsequently compromised, settled, 
withdrawn or resolved by any mechanism approved by the Bankruptcy Court.  

 Disputed Claims Reserve d.

On or prior to the Effective Date, the Disbursing Agent shall be authorized, but not directed, to establish 
one or more Disputed Claims Reserves, which Disputed Claims Reserve shall be administered by the Disbursing 
Agent.  The Disbursing Agent may, in its sole discretion, hold Cash in the Disputed Claims Reserve in trust for the 
benefit of the Holders of Claims ultimately determined to be Allowed after the Effective Date.  The Disbursing 
Agent shall distribute such amounts (net of any expenses, including any taxes relating thereto), as provided herein, 
as such Disputed Claims are resolved by a Final Order or agreed to by settlement, and such amounts will be 
distributable on account of such Disputed Claims as such amounts would have been distributable had such Disputed 
Claims been Allowed Claims as of the Effective Date. 

When all Disputed Claims are resolved and either become Allowed or are disallowed by Final Order, to the 
extent Cash remains in the Disputed Claims Reserve after all Holders of Disputed Claims that have become Allowed 
and have been paid the full amount they are entitled to pursuant to the treatment set forth for the appropriate Class 
under the Plan, then such excess Cash shall be distributed (a) if the Payout Event occurs, as part of the Payout Event 
Cash Pool in accordance with Article III hereof or (b) if the Payout Event does not occur, to the Holders of Allowed 
Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General Unsecured Claims 
on a Pro Rata basis (based upon such Holder’s face amount Allowed Claim relative to the total face amount of all 
Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General 
Unsecured Claims).  For the avoidance of doubt, the Disputed Claims Reserve may be funded with Cash or such 
other consideration the Debtors determine is appropriate after consultation with the Consultation Parties to address 
disputes regarding the nature, extent, and value of certain assets the Committee submits to be unencumbered assets. 

 Expungement or Adjustment of Claims Without Objection e.

Any Claim that has been paid, satisfied or superseded may be expunged on the Claims Register by the 
Debtors or the Liquidating Trustee and any Claim that has been amended may be adjusted thereon by the Debtors or 
the Liquidating Trustee in both cases without a Claims objection having to be Filed and without any further notice to 
or action, order or approval of the Bankruptcy Court.   

 Deadline to File Objections to Claims f.

Any objections to Claims shall be Filed no later than the Claims Objection Bar Date.  

 Disallowance of Claims 2.

All Claims of any Entity from which property is sought by the Debtors or the Liquidating Trustee under 
section 542, 543, 550, or 553 of the Bankruptcy Code or that the Debtors or the Liquidating Trustee allege is a 
transferee of a transfer that is avoidable under section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the 
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Bankruptcy Code shall be disallowed if (1) the Entity, on the one hand, and the Debtors or the Liquidating Trustee 
on the other hand, agree or the Bankruptcy Court has determined by Final Order that such Entity or transferee is 
liable to turnover any property or monies under any of the aforementioned sections of the Bankruptcy Code and 
(2) such Entity or transferee has failed to turnover such property by the date set forth in such agreement or Final 
Order.  

Notwithstanding anything to the contrary herein, the Debtors or the Liquidating Trustee, as applicable, shall 
not allow, disallow, estimate, dispute, prosecute an objection or take any other action with respect to a Claim that is 
an Assumed Liability, unless expressly provided for in the Blackhawk APA or otherwise consented to by Blackhawk. 

EXCEPT AS OTHERWISE AGREED BY THE DEBTORS ANY AND ALL PROOFS OF CLAIM 
FILED AFTER THE APPLICABLE CLAIMS BAR DATE SHALL BE DEEMED DISALLOWED AND 
EXPUNGED AS OF THE EFFECTIVE DATE WITHOUT ANY FURTHER NOTICE TO OR ACTION, 
ORDER OR APPROVAL OF THE BANKRUPTCY COURT, AND HOLDERS OF SUCH CLAIMS MAY 
NOT RECEIVE ANY DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, UNLESS SUCH LATE 
PROOF OF CLAIM IS DEEMED TIMELY FILED BY A FINAL ORDER OF THE BANKRUPTCY 
COURT.  

 Amendments to Claims 3.

On or after the Effective Date, except as provided in Article II.A of the Plan, a Claim may not be Filed or 
amended without the prior authorization of the Bankruptcy Court or the Liquidating Trustee and any such new or 
amended Claim Filed shall be deemed disallowed and expunged without any further notice to or action, order or 
approval of the Bankruptcy Court. Executory Contracts and Unexpired Leases 

 Treatment of Executory Contracts and Unexpired Leases 4.

On the Effective Date, the Debtors shall assume and assign the Assumed Contracts and Assumed Leases 
(each as defined in the Blackhawk APA) to the Combined Company.  In addition, on the Effective Date, the Debtors 
shall assume such Executory Contracts to be assumed and assigned to VCLF, or the Liquidating Trust, as applicable. 

On September 1, 2015, the Debtors will File the Schedule of Assumed Executory Contracts and Unexpired 
Leases.  The Debtors may, at any time on or prior to the Effective Date, amend the Schedule of Assumed Executory 
Contracts and Unexpired Leases in compliance with and in the manner set forth in the Blackhawk Transaction 
Documents, the VCLF Transaction Documents, or the Liquidating Trust Agreement, as applicable.  Notwithstanding 
anything to the contrary in the Plan, unless otherwise approved in writing in advance by Blackhawk or VCLF, as 
applicable, the Debtors shall not assume and assign to the Combined Company or VCLF any employment 
agreement and employee benefit plan except for those employment agreements and employee benefit plans 
specifically set forth in the Blackhawk Transaction Documents or the VCLF Transaction Documents and, with 
respect to such employment agreements, only if the employee counterparty thereto executes and delivers to the 
Debtors and the Combined Company or VCLF, as applicable, an amendment, consent and acknowledgment 
agreement described in the Blackhawk Transaction Documents in form and substance acceptable to Blackhawk or 
VCLF, as applicable.23   

The Confirmation Order shall constitute an order of the Bankruptcy Court under sections 365 and 1123(b) 
of the Bankruptcy Code approving the assumptions and assignments or rejections described above as of the 
Effective Date.  Unless otherwise indicated, all assumptions and assignments or rejections of Executory Contracts 
and Unexpired Leases in the Plan will be effective as of the Effective Date.  Each Executory Contract and Unexpired 
Lease assumed and assigned pursuant to the Plan or by Bankruptcy Court order, shall vest in and be fully 

                                                 
23  Counterparties that have already received such notice with respect to a lease or executory contract and have 

already filed a response thereto need not respond again to a subsequent notice with respect to the same lease or 
executory contract. 
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enforceable by the applicable assignee in accordance with its terms, except as such terms may have been modified 
by order of the Bankruptcy Court. 

Notwithstanding the foregoing paragraph or anything to the contrary herein, but subject the terms of the 
Blackhawk Transaction Documents or the VCLF Transaction Documents, as applicable, the Debtors, Blackhawk, 
and VCLF reserve their respective rights to alter, amend, modify or supplement the Executory Contracts and 
Unexpired Leases identified in the Plan Supplement prior to the Confirmation Date. 

To the extent any provision in any Executory Contract or Unexpired Lease that is assumed or assumed and 
assigned (as applicable) pursuant to this Plan (including, without limitation, any “change of control” provision) 
prohibits, restricts or conditions, or purports to prohibit, restrict or condition, or is modified, breached or terminated, 
or deemed modified, breached or terminated by, (i) the commencement of these Chapter 11 Cases or the insolvency 
or financial condition of any Debtor at any time before the closing of its respective Chapter 11 Case, (ii) any 
Debtor’s assumption or assumption and assignment (as applicable) of such Executory Contract or Unexpired Lease 
or (iii) the Confirmation or consummation of this Plan, then such provision shall be deemed waived such that the 
transactions contemplated by this Plan shall not entitle the non-debtor party thereto to modify or terminate such 
Executory Contract or Unexpired Lease or to exercise any other default-related rights or remedies with respect 
thereto, and any required consent under any such contract or lease shall be deemed satisfied by the Confirmation of 
the Plan.  This waiver shall apply only to the transactions contemplated by the Plan and shall not constitute a change 
in the terms of any such contract or lease on a “going forward” basis. 

For the avoidance of doubt, any Executory Contract or Unexpired Lease not expressly assumed or assumed 
and assigned pursuant to this Plan (including the Plan Supplement) shall be deemed rejected as of the Effective 
Date. 

 Cure of Defaults for Assumed Executory Contracts and Unexpired Leases 5.

Any Executory Contracts or Unexpired Leases to be assumed and assigned pursuant to the Plan, the 
Blackhawk Transaction Documents, and the VCLF Transaction Documents that are, or may be, alleged to be in 
default, shall be satisfied solely by payment of the Cure Cost or by an agreed-upon waiver of the Cure Costs on the 
Effective Date or as soon as reasonably promptly thereafter or on such other terms as the Combined Company or 
VCLF, as applicable, and the counterparties to each such Executory Contract or Unexpired Lease may otherwise 
agree.   

The Debtors have caused notices of proposed assumptions and assignments to the Combined Company and 
proposed Cure Costs and for procedures for objecting thereto and resolution of disputes by the Bankruptcy Court to 
be served on applicable counterparties.  The Debtors will cause notices of proposed assumptions and assignments to 
VCLF and proposed Cure Costs and for procedures thereto and resolution of disputes by the Bankruptcy Court to be 
served on applicable counterparties.   Any objection by a counterparty to an Executory Contract or Unexpired Lease 
to a proposed assumption or related Cure Cost or to proposed adequate assurance of future performance (including, 
specifically, but without limitation, the strength of the assignee to meet its indemnity obligations under such 
Executory Contract or Unexpired Lease) must be filed, served and actually received by the Debtors by the 
Confirmation Objection Deadline.  Any counterparty to an Executory Contract or Unexpired Lease that fails to 
object timely to the proposed assumption and assignment or to the Cure Cost will be deemed to have assented to 
such matters. 

In the event of a dispute regarding:  (1) the amount of any Cure Cost; (2) the ability of the Combined 
Company or VCLF to provide “adequate assurance of future performance” within the meaning of section 365(b) of 
the Bankruptcy Code, if applicable, under the Executory Contract or the Unexpired Lease to be assumed; or (3) any 
other matter pertaining to assumption and/or assignment, then such Cure Costs shall be paid immediately following 
the entry of a Final Order resolving the dispute and approving the assumption and assignment of such Executory 
Contracts or Unexpired Leases or as may be agreed upon the Debtors, the Combined Company, or VCLF, as 
applicable, and the counterparty to such Executory Contract or Unexpired Lease; provided that the party who is 
liable for such cure cost shall have the authority to settle any dispute regarding the amount of any Cure Cost without 
any further notice to any party or any action, order, or approval of the Bankruptcy Court. 
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Subject to any cure claims Filed with respect thereto, assumption or assumption and assignment of any 
Executory Contract or Unexpired Lease pursuant to this Plan shall result in the full release and satisfaction of any 
Claims or defaults, whether monetary or nonmonetary, including defaults of provisions restricting the change in 
control or ownership interest composition or other bankruptcy-related defaults, arising under any assumed 
Executory Contract or Unexpired Lease at any time prior to the effective date of assumption or assumption and 
assignment, in each case as provided in section 365 of the Bankruptcy Code.  Any Proofs of Claim filed with respect 
to an Executory Contract or Unexpired Lease that has been assumed or assumed and assigned by Final Order shall 
be deemed disallowed and expunged (subject to any cure claims Filed with respect thereto), without further notice to 
or action, order, or approval of the Bankruptcy Court. 

As of the date hereof, the Debtors estimate Cure Costs of approximately $21.5 million.  

 Claims Based on Rejection of Executory Contracts and Unexpired Leases 6.

Unless otherwise provided by an order of the Bankruptcy Court, any Proofs of Claim based on the rejection 
of the Debtors’ Executory Contracts or Unexpired Leases pursuant to the Plan or otherwise, must be Filed with the 
Notice and Claims Agent no later than thirty days after the effective date of rejection of such Executory Contract or 
Unexpired Lease. 

Any Claims arising from the rejection of an Executory Contract or Unexpired Lease not filed with the 
Bankruptcy Court within such time will be automatically disallowed, forever barred from assertion, and shall not be 
enforceable against the Debtors, the Estates, the Combined Company VCLF, or their property, without the need for 
any objection by the Debtors or further notice to, action, order, or approval of the Bankruptcy Court or any other 
Entity, and any Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be deemed 
fully satisfied, released, and discharged, and be subject to the permanent injunction set forth in Article VIII.F of the 
Plan.  All Allowed Claims arising from the rejection of the Debtors’ Executory Contracts or Unexpired Leases shall 
be classified as General Unsecured Claims and shall be treated in accordance with Article III.B of the Plan. 

Any Proofs of Claim filed with respect to an Executory Contract or Unexpired Lease that has been assumed 
shall be deemed disallowed and expunged, without further notice to, action, order, or approval of the Bankruptcy 
Court. 

 Preexisting Obligations to the Debtors under Executory Contracts and Unexpired Leases 7.

Rejection or repudiation of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise 
shall not constitute a termination of preexisting obligations owed to the Debtors under such contracts or leases.  In 
particular, notwithstanding any non-bankruptcy law to the contrary, the Combined Company and VCLF each 
expressly reserves and does not waive any right to receive, or any continuing obligation of a counterparty to provide, 
warranties or continued maintenance obligations on goods previously purchased, or services previously received, by 
the contracting Debtors, the Combined Company, or VCLF, as applicable, from counterparties to rejected or 
repudiated Executory Contracts or Unexpired Leases. 

 Modifications, Amendments, Supplements, Restatements, or Other Agreements 8.

Unless otherwise provided in the Plan, the Blackhawk Transaction Documents, and the VCLF Transaction 
Documents, each assumed Executory Contract or Unexpired Lease shall include all modifications, amendments, 
supplements, restatements, or other agreements that in any manner affect such Executory Contract or Unexpired 
Lease, and all Executory Contracts and Unexpired Leases related thereto, if any, including all easements, licenses, 
permits, rights, privileges, immunities, options, rights of first refusal, and any other interests, unless any of the 
foregoing agreements has been previously rejected or repudiated or is rejected or repudiated under the Plan, the 
Blackhawk Transaction Documents, or VCLF Transaction Documents.  Nothing in the immediately preceding 
sentence shall be deemed to limit, supersede or change the provisions set forth in Article V.G of the Plan. 
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 Insurance Policies 9.

Except with respect to those insurance policies and any agreements, documents or instruments relating 
thereto that are listed on the Schedule of Assumed Executory Contracts and Unexpired Leases or acquired by 
Blackhawk pursuant to the Blackhawk APA or VCLF pursuant to the VCLF APA, all of the Debtors’ insurance 
policies and any agreements, documents or instruments relating thereto shall be treated as Executory Contracts of 
the applicable Debtor under the Plan and the Bankruptcy Code and shall be assumed by the applicable Debtor and 
assigned to the Liquidating Trust in accordance with the terms of the Liquidating Trust Agreement and the Plan.  For 
the avoidance of doubt, any insurance policies, the rights to the proceeds with respect to which are acquired by 
Blackhawk pursuant to the Blackhawk APA, shall be subject in all respects to section 2.01(l) of the Blackhawk APA. 
For the avoidance of doubt, any insurance policies, the rights to the proceeds with respect to which are acquired by 
VCLF pursuant to the VCLF APA, shall be subject in all respects to section 2.01(l) of the VCLF APA.    

 Compensation and Benefit Programs 10.

All employment and severance policies, and all compensation and benefit plans, policies and programs of 
the Debtors applicable to their respective employees, retirees and directors, including, without limitation, all savings 
plans, retirement plans, healthcare plans, disability plans, severance benefit plans, incentive plans, and life, 
accidental death and dismemberment insurance plans are treated as Executory Contracts under the Plan and on the 
Effective Date will be listed on the Schedule of Assumed Executory Contracts and Unexpired Leases and will be 
rejected unless any of the foregoing is a Blackhawk Purchased Asset or a VCLF Purchased Asset, as applicable, in 
accordance with the Blackhawk Transaction Documents or the VCLF Transaction Documents, as applicable, in 
which case the same shall be assumed and assigned to Combined Company or VCLF, as applicable, pursuant to the 
terms of the Plan and Blackhawk Transaction Documents or VCLF Transaction Documents, as applicable. 

 Reservation of Rights 11.

Neither the exclusion nor inclusion of any contract or lease in the Plan Supplement, nor anything contained 
in the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents, shall constitute an 
admission by the Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that 
the Combined Company or VCLF, as applicable, has any liability thereunder.  In the event of a dispute regarding 
whether a contract or lease is or was executory or unexpired at the time of assumption or rejection, the Debtors, the 
Combined Company, or VCLF, as applicable, shall have ninety days following entry of a Final Order resolving such 
dispute to alter the treatment of such contract or lease as otherwise provided herein. 

 Nonoccurrence of Effective Date 12.

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction with 
respect to any consensual request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to 
section 365(d)(4) of the Bankruptcy Code. 

G. Effect of Confirmation 

 Discharge of Claims and Termination of Interests 1.

To the maximum extent provided by section 1141(d) of the Bankruptcy Code, and except as otherwise 
specifically provided in this Plan or in any contract, instrument, or other agreement or document created pursuant to 
this Plan, the distributions, rights, and treatment that are provided in this Plan shall be in complete satisfaction, 
discharge, and release, effective as of the Effective Date, of Claims, Interests, and Causes of Action of any nature 
whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, whether known 
or unknown, against, liabilities of, Liens on, obligations of, rights against, and Interests in, the Debtors or any of 
their assets or properties, regardless of whether any property shall have been distributed or retained pursuant to the 
Plan on account of such Claims and Interests, including demands, liabilities, and Causes of Action that arose before 
the Effective Date, any liability (including withdrawal liability) to the extent such Claims or Interests relate to 
services performed by employees of the Debtors prior to the Effective Date and that arise from a termination of 
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employment, any contingent or non-contingent liability on account of representations or warranties issued on or 
before the Effective Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy 
Code, in each case whether or not:  (1) a Proof of Claim or Proof of Interest based upon such debt, right, or Interest 
is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon such 
debt, right, or Interest is Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder of such a Claim 
or Interest has accepted the Plan.  Any default by the Debtors or Affiliates with respect to any Claim or Interest that 
existed immediately prior to or on account of the filing of the Chapter 11 Cases shall be deemed cured on the 
Effective Date.  The Confirmation Order shall be a judicial determination of the discharge of all Claims and Interests 
subject to the Effective Date occurring. 

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other benefits provided 
pursuant to the Plan, the provisions of the Plan shall constitute a good faith compromise of all Claims, Interests, and 
controversies relating to the contractual, legal, and subordination rights that a Holder of a Claim or Interest may 
have with respect to any Allowed Claim or Interest, or any distribution to be made on account of such Allowed 
Claim or Interest.  The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the 
compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by the Bankruptcy 
Court that such compromise or settlement is in the best interests of the Debtors, their Estates, and Holders of Claims 
and Interests, and is fair, equitable, and reasonable.  In accordance with the provisions of the Plan, pursuant to 
Bankruptcy Rule 9019, without any further notice to or action, order, or approval of the Bankruptcy Court, after the 
Effective Date, the Liquidating Trustee may compromise and settle Claims against the Debtors and their Estates and 
Causes of Action against other Entities (other than such Claims or Causes of Action that are Purchased Assets). 

 Release of Liens 2.

Except as otherwise provided in the Plan or in any contract, instrument, release, or other agreement 
or document created pursuant to the Plan, on the Effective Date and concurrently with the applicable 
distributions made pursuant to the Plan, all mortgages, deeds of trust, Liens, pledges, or other security 
interests against any property of the Estates shall be fully released and discharged. 

 Debtor Release 3.

Pursuant to section 1123(b) of the Bankruptcy Code, and except as otherwise specifically provided in 
the Plan, or in any contract, instrument, or other agreement or document created pursuant to this Plan, for 
good and valuable consideration, on and after the Effective Date, the Debtors and their Estates shall release 
each Released Party, and each Released Party shall be deemed released and discharged by the Debtors and 
their Estates, from any and all claims, obligations, rights, suits, damages, Causes of Action, remedies, and 
liabilities whatsoever, including any derivative claims, asserted on behalf of the Debtors, whether known or 
unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or otherwise, that the Debtors 
or their Estates would have been legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the holder of any claim or interest or other Entity, based on or relating to, or in 
any manner arising from, in whole or in part, the Debtors, the Chapter 11 Cases, the DIP Facility, the 
Blackhawk Transaction, the Prepetition Facilities, the subject matter of, or the transactions or events giving 
rise to, any claim or interest that is treated in the Plan, the business or contractual arrangements between any 
Debtor and any Released Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, 
the negotiation, formulation, or preparation of the Restructuring Documents or related agreements, 
instruments or other documents, upon any other act or omission, transaction, agreement, event, or other 
occurrence taking place on or before the Effective Date, other than claims or liabilities arising out of or 
relating to any act or omission of a Released Party that constitutes willful misconduct, bad faith, or gross 
negligence, each solely to the extent determined by a Final Order.  Notwithstanding anything to the contrary 
in the foregoing, the Debtor Release shall not release any obligations of any Released Party under the Plan or 
any document, instrument, or agreement (including those set forth in the Plan Supplement) executed to 
implement the Plan. 

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related provisions and 
definitions contained herein, and further, shall constitute the Bankruptcy Court’s finding that the Debtor 
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Release is: (1) in exchange for the good and valuable consideration provided by the Released Parties; (2) a 
good faith settlement and compromise of the Claims released by the Debtor Release; (3) in the best interests 
of the Debtors and all Holders of Claims and Interests; (4) fair, equitable, and reasonable; (5) given and made 
after due notice and opportunity for hearing; and (6) a bar to any of the Debtors or their Estates asserting 
any Claim or Cause of Action released pursuant to the Debtor Release, including. 

The Debtors submit that the Debtor Release is fair, equitable and in the best interests of the estate, was 
negotiated at arm’s-length and in good faith by the Debtors, Blackhawk and certain of the Debtors’ key economic 
stakeholders, and reflect the Debtors’ prudent business judgment consistent with the relevant standard in this Circuit.  
The Debtor Release is also crucial to the underlying success of the Plan and ensuring the continued viability of the 
enterprise as part of the Combined Company on and after the Effective Date.  In addition, the Debtors believe the 
Debtor Release reflects a reasonable balance of the risk and expense of potential litigation, on the one hand, against 
the benefits of early resolution of disputes and issues, on the other hand, removing what could otherwise be 
potentially substantial impediments to a prompt and successful emergence from bankruptcy.  To that end, the 
Debtors submit that a lengthy bankruptcy case is not an option, as the Debtors’ cash flow forecasts reflect that they 
will run out of cash in October of 2015 and would no longer be able to operate at that time absent confirmation and 
consummation of the Plan.  

With respect to the Debtors’ current and former directors being released under the Plan, the Debtors believe 
they share an identity of interest with the Debtors.   Consistent with responsible business practices, the Debtors 
maintain insurance policies for their current and past directors and officers and maintain certain indemnification 
agreements with such parties, such that a judgment against a director or employee must, in certain circumstances, be 
reimbursed by the Debtors.   Accordingly, any lawsuits filed by third parties against these individuals would 
essentially constitute actions against the Debtors’ estates, and adverse judgments could deplete estate assets if they 
exceed applicable policy limits.  As a result, including the Debtors’ current and former directors and officers among 
the parties covered by the releases set forth in the Plan limits the Liquidating Trust’s post-emergence obligations and 
ensures that the Debtors’ assets will be preserved to be applied towards enhancing value for the benefit of the 
Debtors’ stakeholders. 

 Third-Party Release 4.

As of the Effective Date, except as otherwise provided in the Plan, including, without limitation, 
Article IV.H of the Plan, or in any contract, instrument or other agreement or document created pursuant to 
this Plan, the Releasing Parties shall release the Debtors, their Estates, and the Released Parties, and each of 
the Debtors, their Estates, and the Released Parties shall be deemed released, from any and all claims, 
interests, obligations, rights, suits, damages, Causes of Action, remedies and liabilities whatsoever, including 
any derivative claims, asserted on behalf of the Debtors, whether known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, in law, equity, or otherwise, that such Entity would have been legally entitled 
to assert (whether individually or collectively), based on or relating to, or in any manner arising from, in 
whole or in part, the Debtors, the Debtors’ restructuring, the Chapter 11 Cases, the purchase, sale, or 
rescission of the purchase or sale of any security of the Debtors, the DIP Facility, the Blackhawk Transaction, 
the Blackhawk Transaction Documents, the VCLF Transaction, the VCLF Transaction Documents, the 
Prepetition Facilities, the subject matter of, or the transactions or events giving rise to, any claim or interest 
that is treated in the Plan, the business or contractual arrangements between any Debtor and any Released 
Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, 
formulation, or preparation of the Restructuring Documents, or related agreements, instruments, or other 
documents, upon any other act or omission, transaction, agreement, event or other occurrence taking place on 
or before the Effective Date, other than claims or liabilities arising out of or relating to any act or omission of 
a Debtor Releasee that constitutes willful misconduct, bad faith, or gross negligence.  Notwithstanding 
anything to the contrary in the foregoing, the Third-Party Release shall not release any obligations of any 
Released Party under the Plan or any document, instrument, or agreement (including those set forth in the 
Plan Supplement) executed to implement the Plan. 

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related provisions 
and definitions contained herein, and, further, shall constitute the Bankruptcy Court’s finding that the Third-
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Party Release is: (1) in exchange for the good and valuable consideration provided by the Released Parties; 
(2) a good faith settlement and compromise of the claims released by the Third-Party Release; (3) in the best 
interests of the Debtors and all Holders of Claims and Interests; (4) fair, equitable and reasonable; (5) given 
and made after due notice and opportunity for hearing; and (6) a bar to any of the Releasing Parties asserting 
any claim or cause of action released pursuant to the Third-Party Release.   

The Plan defines the “Releasing Parties” as: means, collectively:  (a) the Prepetition Agents; (b) the 
Prepetition Term Lenders; (c) the Prepetition LC Lenders and the Prepetition LC Facility Issuers; (d) the Prepetition 
ABL Lenders and the Prepetition ABL LC Issuers; (e) the Prepetition Noteholders; (f) the DIP Agent; (g) the DIP 
Lenders; (h) the Rights Offering Backstop Parties; (i) the Committee; and (j) all other Holders of Claims or Equity 
Interests, except Holders of any Claims or Equity Interests (x) who vote to reject the Plan, (y) who do not vote to 
accept or reject the Plan but who timely submit a Ballot indicating their decision to not participate in the Third Party 
Release set forth in Article VIII.D hereof, or (z) who are in a Class that is deemed to reject the Plan.  

Holders of Claims in Voting Classes that do not vote to accept or reject the plan must opt out of the Third-
Party Release or they will be bound by the Third-Party Release.  Holders of Claims in Voting Classes that vote to 
reject the Plan will not be bound by the Third-Party Release.  Holders of Claims in Voting Classes that vote to accept 
the Plan will be bound by the Third-Party Release.   

The U.S. Trustee, the Committee, the UMWA, the UMWA Pension Funds, Lexcon, and the Sureties each 
objected to the Disclosure Statement on the basis that the Plan is patently unconfirmable because the Third-Party 
Release is a non-consensual third-party release that is not permitted in this Circuit.  The Debtors submit that these 
objections are confirmation objections that should not be considered at a hearing to consider approval of the 
Disclosure Statement.  That notwithstanding, the Debtors also respectfully disagree with this characterization. 

In the Fourth Circuit, bankruptcy courts have acknowledged the propriety of non-debtor releases and 
injunctions in situations where the releases and injunctions are an integral part of the plan of reorganization and 
where such releases are consensual under the circumstances.  See, e.g., In re Neogenix Oncology, Inc., 508 B.R. 345, 
361 (Bankr. D. Md. 2014) (denying confirmation of plan because requisite consent not given, but acknowledging 
that consensual releases are permissible in the Fourth Circuit) (citing Food Lion, Inc. v. S.L. Nusbaum Ins. Agency, 
Inc., 202 F.3d 233 (4th Cir. 2000)); compare with Behrman v. National Heritage Foundation, 663 F.3d 704 
(analyzing nonconsensual releases under factors set forth in Class Five Nev. Claimants v. Dow Corning Corp. (In re 
Dow Corning Corp.), 280 F.3d 649 (6th Cir. 2002)).  Notably, nondebtor third party releases may be permissible 
where the requisite consent is given, including where the eligible voting creditors fail to opt-out of the release so 
long as they receive adequate notice of the release on the ballot.  Neogenix Oncology, 508 B.R. at 361 (noting 
similar opt-out mechanism to provide consent in In re DBSD N. Am., Inc., 419 B.R. 179, 218 (Bankr. S.D.N.Y. 
2009)); see also In re Drexel Burnham Lambert Group, Inc., 960 F.2d 285, 293 (2nd Cir. 1992) (bankruptcy court 
has jurisdiction and power to approve release and injunction provisions in a plan of reorganization); In re DJK 
Residential LLC, Case No. 08-10375 (JMP) (Bankr. S.D.N.Y. May 7, 2008) (finding that the exculpation, release, 
and injunction provisions appropriate because they were fair and equitable, necessary to successful reorganization, 
and integral to the plan).  These authorities clearly demonstrate that the inclusion of such provisions do not make the 
Plan patently unconfirmable. 

Importantly, the Debtors submit that the Third-Party Release proposed in the Plan is a consensual third-
party release.  Holders of Claims, as defined in the Plan pursuant to §101(5) of the Bankruptcy Code, are not 
compelled to give the Third-Party Release.  The Plan specifically provides that any Holder of a Claim that is entitled 
to vote on the Plan may elect to opt-out of the Third-Party Release so long as such Holder votes to reject the Plan.   
In other words, Holders of Claims may vote against the release if they so choose.  Notwithstanding the Committee’s 
arguments to the contrary, an opt out requirement for nonvoting creditors is consensual—so long as the eligible 
creditor has an opportunity to vote on the Plan, such creditor has the ability to determine whether they wish to 
consent to the Third-Party Release, and the Third-Party Release provision in the ballots is highlighted and well-
described.  In addition, the objections fielded by the Committee and the U.S. Trustee to the Debtors’ voting ballots, 
which provide that any assenting party may opt-out of the Third-Party Release rather than opt-in are not consistent 
or binding on courts in this Circuit. 
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 Exculpation 5.

Except as otherwise specifically provided in the Plan, or in any contract, instrument, or other 
agreement or document created pursuant to this Plan, no Exculpated Party shall have or incur any liability to 
any Entity for any prepetition or postpetition act taken or omitted to be taken in connection with, or related 
to formulating, negotiating, soliciting, preparing, disseminating, confirming, or implementing the Plan, or 
consummating the Plan, the Disclosure Statement, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, the Restructuring Transactions, the DIP Facility, the Prepetition Facilities, the 
issuance, distribution, and/or sale of the Combined Company Warrants or any other security offered, issued, 
or distributed in connection with the Plan, the Chapter 11 Cases or any contract, instrument, release or other 
agreement, or document created or entered into in connection with the Plan or any other prepetition or 
postpetition act taken or omitted to be taken in connection with or in contemplation of the restructuring of 
the Debtors; provided, that each Exculpated Party shall be entitled to rely upon the advice of counsel 
concerning his, her or its duties pursuant to, or in connection with, the Plan or any other related document, 
instrument, or agreement; provided, further, that the foregoing Exculpation shall have no effect on the liability 
of any Entity that results from any such act or omission that is determined in a Final Order to have 
constituted gross negligence, bad faith, or willful misconduct.  

 Injunction 6.

Except as otherwise expressly provided in the Plan or for obligations issued or required to be paid 
pursuant to the Plan (including any obligations under the Prepetition Facilities, the Combined Company 
Warrants, and documents and instruments related thereto), or Confirmation Order, all Entities who have 
held, hold, or may hold claims, interests, or Liens that have been discharged pursuant to Article VIII.A, 
released pursuant to Article VIII.B, Article VIII.C, or Article VIII.D, or are subject to exculpation pursuant 
to Article VIII.E are, to the fullest extent provided under Section 524 and other applicable provisions of the 
Bankruptcy Code, permanently enjoined, from and after the Effective Date, from taking any of the following 
actions against, as applicable, the Debtors, the Liquidating Trust, the Combined Company, or the Released 
Parties:  (1) commencing or continuing in any manner any action or other proceeding of any kind on account 
of or in connection with or with respect to any such claims or interests; (2) enforcing, attaching, collecting, or 
recovering by any manner or means any judgment, award, decree, or order against such Entities on account 
of or in connection with or with respect to any such claims or interests; (3) creating, perfecting, or enforcing 
any encumbrance of any kind against such Entities or the property or the estates of such Entities on account 
of or in connection with or with respect to any such claims or interests; (4) asserting any right of setoff, 
subrogation, or recoupment of any kind against any obligation due from such Entities or against the property 
of such Entities on account of or in connection with or with respect to any such claims or interests unless such 
Entity has timely asserted such setoff right prior to the Effective Date in a document Filed with the 
Bankruptcy Court explicitly preserving such setoff, and notwithstanding an indication of a claim or interest 
or otherwise that such Entity asserts, has, or intends to preserve any right of setoff pursuant to applicable law 
or otherwise; and (5) commencing or continuing in any manner any action or other proceeding of any kind on 
account of or in connection with or with respect to any such claims or interests released or settled pursuant to 
the Plan. 

 Protections against Discriminatory Treatment 7.

To the maximum extent provided by section 525 of the Bankruptcy Code and the Supremacy Clause of the 
United States Constitution, all Entities, including Governmental Units, shall not discriminate against the Debtors or 
the Combined Company, or deny, revoke, suspend, or refuse to renew a license, permit, charter, franchise, or other 
similar grant to, condition such a grant to, discriminate with respect to such a grant against, the Debtors, the 
Combined Company, or another Entity with whom the Debtors have been associated, solely because each Debtor 
has been a debtor under chapter 11 of the Bankruptcy Code, has been insolvent before the commencement of the 
Chapter 11 Cases (or during the Chapter 11 Cases but before the Debtors are granted or denied a discharge), or has 
not paid a debt that is dischargeable in the Chapter 11 Cases. 
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 Setoffs 8.

Except as otherwise expressly provided for in the Plan or in any court order, each Debtor or the Combined 
Company (as applicable), pursuant to the Bankruptcy Code (including section 553 of the Bankruptcy Code), 
applicable non-bankruptcy law, or as may be agreed to by the Holder of a Claim, may (but shall not be required to) 
set off against any Allowed Claim (other than the Prepetition ABL Facility Claims and the Prepetition LC Facility 
Claims) and the distributions to be made pursuant to the Plan on account of such Allowed Claim (other than the 
Prepetition ABL Facility Claims and the Prepetition LC Facility Claims) (before any distribution is made on account 
of such Allowed Claim), any claims, rights, and Causes of Action of any nature that such Debtor or the Combined 
Company (as applicable) may hold against the Holder of such Allowed Claim, to the extent such claims, rights, or 
Causes of Action against such Holder have not been otherwise compromised or settled on or prior to the Effective 
Date (whether pursuant to the Plan or otherwise); provided, that, neither the failure to effect such a setoff nor the 
allowance of any Claim pursuant to the Plan shall constitute a waiver or release by such Debtor or the Combined 
Company of any such claims, rights, and Causes of Action that such Debtor or the Combined Company  may 
possess against such Holder.  In no event shall any Holder of Claims be entitled to setoff any Claim against any 
claim, right, or Cause of Action of any of the Debtors or the Combined Company unless such Holder has timely 
Filed a Proof of Claim with the Bankruptcy Court preserving such setoff right, unless such Holder is otherwise not 
required to File a Proof of Claim pursuant to a Final Order. 

 Recoupment 9.

In no event shall any Holder of a Claim be entitled to recoup any Claim against any claim, right, or Cause 
of Action of any of the Debtors or the Combined Company unless such Holder actually has performed such 
recoupment and provided notice thereof in writing to the Debtors on or before the Confirmation Date, 
notwithstanding any indication in any Proof of Claim or otherwise that such Holder asserts, has, or intends to 
preserve any right of recoupment. 

 Document Retention 10.

On and after the Effective Date, the Debtors (or the Liquidating Trustee, as the case may be) shall maintain 
documents in accordance with the Blackhawk Transaction Documents and the VCLF Transaction Documents and 
otherwise may maintain documents in accordance with their standard document retention policy, as may be altered, 
amended, modified, or supplemented by the Debtors (or the Liquidating Trust, as the case may be).and after the 
Effective Date, the Debtors (or the Liquidating Trust, as the case may be) may maintain documents in accordance 
with their standard document retention policy, as may be altered, amended, modified, or supplemented by the 
Debtors (or the Liquidating Trust, as the case may be). 

 Reimbursement or Contribution 11.

If the Bankruptcy Court disallows a Claim for reimbursement or contribution of an Entity pursuant to 
section 502(e)(1)(B) of the Bankruptcy Code, then to the extent that such Claim is contingent as of the time of 
allowance or disallowance, such Claim shall be forever disallowed and expunged notwithstanding section 502(j) of 
the Bankruptcy Code, unless prior to the Confirmation Date:  (1) such Claim has been adjudicated as 
non-contingent; or (2) the relevant Holder of a Claim has Filed a non-contingent Proof of Claim on account of such 
Claim and a Final Order has been entered prior to the Confirmation Date determining such Claim as no longer 
contingent. 
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H. Conditions Precedent to Confirmation and Consummation of the Plan 

 Conditions Precedent to the Effective Date24 1.

Consummation of the Plan will not occur unless each of the following conditions has been satisfied or 
waived pursuant to the provisions of Article IX.C of the Plan: 

(a) The Bankruptcy Court shall have entered the Confirmation Order in form and substance 
reasonably acceptable to the Debtors, the DIP Lenders, and the Consultation Parties, and 
satisfactory to Blackhawk in accordance with the Blackhawk APA , and such Confirmation Order 
shall have become a Final Order that has not been stayed or modified or vacated on appeal; 

(b) The Plan and Plan Supplement, including any amendments, modifications, or supplements thereto 
shall be in form and substance reasonably acceptable to the Debtors, the DIP Lenders, and the 
Consultation Parties, and satisfactory to Blackhawk in accordance with the Blackhawk APA; 

(c) The Blackhawk APA shall have been executed and delivered by all of the Entities that are parties 
thereto, and all conditions precedent to the consummation of the Blackhawk APA shall have been 
waived or satisfied in accordance with the terms thereof and the closing of the Blackhawk 
Transaction shall have occurred or shall occur concurrently with the Effective Date; 

(d) All governmental and material third party approvals and consents, including Bankruptcy Court 
approval, necessary in connection with the transactions contemplated by this Plan shall have been 
obtained, not be subject to unfulfilled conditions and be in full force and effect, and all applicable 
waiting periods shall have expired without any action being taken or threatened by any competent 
authority that would restrain, prevent or otherwise impose materially adverse conditions on such 
transactions; and 

(e) All documents and agreements necessary to implement this Plan and the Blackhawk Transaction, 
including the Combined Company Debt Documents and the Combined Company Warrant 
Agreement, shall have (a) been tendered for delivery, and (b) been effected or executed by all 
Entities party thereto, and all conditions precedent to the effectiveness of such documents and 
agreements shall have been satisfied or waived pursuant to the terms of such documents or 
agreements. 

 Conditions Precedent to Closing the VCLF Transaction 2.

  It shall be a condition to closing of the VCLF Transaction that the following conditions shall have been 
satisfied or waived pursuant to the provisions of Error! Reference source not found. hereof: 

(a) The Bankruptcy Court shall have entered the Confirmation Order in form and substance 
reasonably acceptable to the Debtors and the DIP Lenders, in consultation with the Consultation 
Parties, and satisfactory to VCLF in accordance with the VCLF APA, and such Confirmation 
Order shall have become a Final Order that has not been stayed or modified or vacated on appeal; 

(b) The Plan and Plan Supplement, including any amendments, modifications, or supplements thereto 
shall be in form and substance reasonably acceptable to the Debtors and the DIP Lenders, in 
consultation with the Consultation Parties, and satisfactory to VCLF in accordance with the VCLF 
APA; 

                                                 
24  Shonk has indicated that it will object to Confirmation on the basis that it should be a condition precedent to the 

Effective Date that the Debtors have in hand or shall have immediate and unconditional access to the funds 
necessary to pay the Cure Costs on the Effective Date. 
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(c) The VCLF APA shall have been executed and delivered by all of the Entities that are parties 
thereto, and all conditions precedent to the consummation of the VCLF APA shall have been 
waived or satisfied in accordance with the terms thereof and the closing of the VCLF Transaction 
shall have occurred or shall occur concurrently with the Effective Date; 

(d) If the Debtors are seeking to implement the VCLF Transaction, the VCLF APA shall have been 
executed and delivered by all of the Entities that are parties thereto, and all conditions precedent to 
the consummation of the VCLF APA shall have been waived or satisfied in accordance with the 
terms thereof and the closing of the VCLF Transaction shall have occurred or shall occur 
concurrently with the Effective Date; 

(e) All governmental and material third party approvals and consents, including Bankruptcy Court 
approval, necessary in connection with the transactions contemplated by this Plan shall have been 
obtained, not be subject to unfulfilled conditions and be in full force and effect, and all applicable 
waiting periods shall have expired without any action being taken or threatened by any competent 
authority that would restrain, prevent or otherwise impose materially adverse conditions on such 
transactions; and 

(f) All documents and agreements necessary to implement this Plan and the VCLF Transaction shall 
have (a) been tendered for delivery and (b) been effected or executed by all Entities party thereto, 
and all conditions precedent to the effectiveness of such documents and agreements shall have 
been satisfied or waived pursuant to the terms of such documents or agreements. 

 Waiver of Conditions 3.

The conditions to Confirmation of the Plan and to the Effective Date of the Plan and the closing of the 
VCLF Transaction set forth in this Error! Reference source not found. may be waived only by consent of the 
Debtors, in consultation with the Consultation Parties, the DIP Lenders, Blackhawk (with respect to Article IX.A), 
and VCLF (with respect to Article IX.B). 

 Effective Date 4.

The Effective Date shall be the first Business Day upon which all of the conditions specified in 
Article IX.A of the Plan have been satisfied or waived.  “Substantial Consummation” of the Plan, as defined in 11 
U.S.C. § 1101(2), shall be deemed to occur on the Effective Date. 

 Effect of Non-Occurrence of Conditions to the Effective Date 5.

If the Effective Date does not occur, the Plan shall be null and void in all respects and nothing contained in 
the Plan or the Disclosure Statement shall:  (1) constitute a waiver or release of any claims by or Claims against or 
Equity Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, the DIP Lenders, any Holders 
or any other Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any 
Holders, or any other Entity in any respect. 

I. Modification, Revocation or Withdrawal of the Plan 

 Modification and Amendments 1.

Subject to the limitations contained herein, section 1127 of the Bankruptcy Code, and Bankruptcy 
Rule 3019, the Debtors reserve the right to modify, with the consent of the DIP Lenders and the Consultation Parties, 
the Plan as to material terms and seek Confirmation consistent with the Bankruptcy Code and, as appropriate, not re-
solicit votes on such modified Plan; provided that any material amendment or modifications to the form or substance 
of the Combined Company New ABL from the version filed as part of the Plan Supplement, and any amendment or 
modifications to this proviso, shall require the approval of the Prepetition ABL Agent to the extent the Prepetition 
New ABL Secured Parties are provided the treatment contemplated in Article III.B.4(c)(i)(B) or Article 
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III.B.4(c)(ii)(B).  Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code 
and Bankruptcy Rule 3019 and those restrictions on modifications set forth in the Plan, the Debtors expressly 
reserve their rights to alter, amend, or modify materially the Plan with respect to the Debtors, one or more times, 
after Confirmation, and, to the extent necessary, may initiate proceedings in the Bankruptcy Court to so alter, amend, 
or modify the Plan, or remedy any defect or omission, or reconcile any inconsistencies in the Plan, the Disclosure 
Statement, or the Confirmation Order, in such matters as may be necessary to carry out the purposes and intent of 
the Plan.  Any such modification or supplement shall be considered a modification of the Plan and shall be made in 
accordance with Article X of the Plan. 

 Payout Event 2.

The Plan contemplates the possibility of obtaining higher or better distributions to all Classes receiving 
distributions under the Plan pursuant to the Payout Event.  If the Payout Event occurs, the Debtors may file a 
modified Plan evidencing the Payout Event and shall not be required to make additional disclosures or re-solicit 
votes for such modified Plan pursuant to section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019. 

 Revocation or Withdrawal of the Plan 3.

The Debtors reserve the right to revoke or withdraw the Plan prior to the Confirmation Date.  If the Debtors 
revoke or withdraw the Plan, or if Confirmation or Consummation does not occur, then:  (1) the Plan shall be null 
and void in all respects; (2) any settlement or compromise embodied in the Plan (including the fixing or limiting to 
an amount certain of any Claim or Interest or Class of Claims or Interests), assumption or rejection of Executory 
Contracts or Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the Plan, 
shall be deemed null and void; and (3) nothing contained in the Plan shall:  (i) constitute a waiver or release of any 
Claims or Interests; (ii) prejudice in any manner the rights of the Debtors, the DIP Lenders, or any other Entity; or 
(iii) constitute an admission, acknowledgement, offer, or undertaking of any sort by the Debtors or any other Entity. 

J. Retention of Jurisdiction by the Bankruptcy Court 

On and after the Effective Date, the Bankruptcy Court will retain jurisdiction of the Chapter 11 Cases and 
all matters arising out of and related to the Chapter 11 Cases including jurisdiction to: 

(a) allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or 
unsecured status, or amount of any Claim or Interest, including the resolution of any request for 
payment of any Administrative Claim and the resolution of any and all objections to the Secured 
or unsecured status, priority, amount, or allowance of Claims or Interests; 

(b) decide and resolve all matters related to the granting and denying, in whole or in part, any 
applications for allowance of compensation or reimbursement of expenses to Professionals 
authorized pursuant to the Bankruptcy Code or the Plan; 

(c) resolve any matters related to:  (a) the assumption and assignment or rejection of any Executory 
Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor may be 
liable in any manner and to hear, determine, and, if necessary, liquidate, any Claims arising 
therefrom, including Claims related to the rejection of an Executory Contract or Unexpired Lease, 
Cure Costs pursuant to section 365 of the Bankruptcy Code, or any other matter related to such 
Executory Contract or Unexpired Lease; (b) any potential contractual obligation under any 
Executory Contract or Unexpired Lease that is assumed; (c) the Debtors amending, modifying, or 
supplementing, after the Effective Date, pursuant to Article V of the Plan, any Executory 
Contracts or Unexpired Leases to the list of Executory Contracts and Unexpired Leases to be 
assumed and assigned or rejected or otherwise; and (d) any dispute regarding whether a contract or 
lease is or was executory or expired;  

(d) ensure that distributions to Holders of Allowed Claims and Interests are accomplished pursuant to 
the provisions of the Plan; 
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(e) adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters, 
and any other matters, and grant or deny any applications involving a Debtor that may be pending 
on the Effective Date; 

(f) adjudicate, decide, or resolve any and all matters related to Causes of Action; 

(g) enter and implement such orders as may be necessary or appropriate to execute, implement, or 
consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and 
other agreements or documents created in connection with the Plan or the Disclosure Statement; 

(h) enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 1146(a) of 
the Bankruptcy Code, including the Confirmation Order and approval of, and the findings 
regarding, the Blackhawk Transaction and the VCLF Transaction; 

(i) resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection 
with the Consummation, interpretation, or enforcement of the Plan or any Entity’s obligations 
incurred in connection with the Plan, the Blackhawk Transaction Documents, or the VCLF 
Transaction Documents; 

(j) issue injunctions, enter and implement other orders, or take such other actions as may be necessary 
or appropriate to restrain interference by any Entity with Consummation or enforcement of the 
Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents; 

(k) resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the 
settlements, compromises, releases, injunctions, exculpations, and other provisions contained in 
Article VIII of the Plan and enter such orders as may be necessary or appropriate to implement 
such releases, injunctions, and other provisions; 

(l) enter and implement such orders as are necessary or appropriate if the Confirmation Order is for 
any reason modified, stayed, reversed, revoked, or vacated; 

(m) determine any other matters that may arise in connection with or relate to the Plan, the 
Disclosure Statement, the Confirmation Order, or any contract, instrument, release, indenture, or 
other agreement or document created in connection with the Plan or the Disclosure Statement; 

(n) adjudicate any and all disputes arising from or relating to distributions under the Plan or any 
transactions contemplated herein; 

(o) adjudicate any and all disputes arising from or relating to the Liquidating Trust; 

(p) consider any modifications of the Plan, to cure any defect or omission, or to reconcile any 
inconsistency in any Bankruptcy Court order, including the Confirmation Order; 

(q) determine requests for the payment of Claims and Interests entitled to priority pursuant to 
section 507 of the Bankruptcy Code; 

(r) hear and determine disputes arising in connection with the interpretation, implementation, or 
enforcement of the Plan, or the Confirmation Order, including disputes arising under agreements, 
documents, or instruments executed in connection with the Plan; 

(s) hear and determine matters concerning state, local, and federal taxes in accordance with 
sections 346, 505, and 1146 of the Bankruptcy Code; 

(t) hear and determine all disputes involving the existence, nature, or scope of the Debtors’ release, 
including any dispute relating to any liability arising out of the termination of employment or the 
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termination of any employee or retiree benefit program, regardless of whether such termination 
occurred prior to or after the Effective Date; 

(u) enforce all orders previously entered by the Bankruptcy Court;  

(v) to resolve any disputes arising under, or enforce the terms and conditions of, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, or Liquidating Trust Agreement; 

(w) hear any other matter not inconsistent with the Bankruptcy Code, including, without limitation, 
any matters that may arise in connection with, or related to, the Blackhawk Transaction 
Documents or the VCLF Transaction Documents;  

(x) enter an order concluding or closing the Chapter 11 Cases; and 

(y) enforce the injunction, release, and exculpation provisions set forth in Article VIII of the Plan. 

Notwithstanding anything in Article XI of the Plan to the contrary, any disputes arising under or in 
connection with the Combined Company Debt Documents, the Combined Company Warrant Agreement, or the 
Blackhawk LLC Agreement will be governed by the provisions contained in the applicable Combined Company 
Debt Documents, the Combined Company Warrant Agreement, or the Blackhawk LLC Agreement, as applicable. 

K. Miscellaneous 

 Immediate Binding Effect 1.

Subject to Article IX.A of the Plan and notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or 
otherwise, upon the occurrence of the Effective Date, the terms of the Plan, the Plan Supplement, and the 
Confirmation Order shall be immediately effective and enforceable and deemed binding upon the Debtors, the 
Liquidating Trust, Blackhawk, and any and all Holders of Claims or Interests (regardless of whether such Claims or 
Interests are deemed to have accepted or rejected the Plan), all Entities that are parties to or are subject to the 
settlements, compromises, releases, and injunctions described in the Plan, the Blackhawk Transaction Documents, or 
the VCLF Transaction Documents, each Entity acquiring property under the Plan or the Confirmation Order, and 
any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtors.  All Claims and debts 
shall be as fixed, adjusted or compromised, as applicable, pursuant to the Plan regardless of whether any Holder of a 
Claim or debt has voted on the Plan. 

 Additional Documents 2.

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such agreements and 
other documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions of 
the Plan, the Blackhawk Transaction Documents, and the VCLF Transaction Documents.  The Debtors or the 
Liquidating Trust, as applicable, and all Holders of Claims or Interests receiving distributions pursuant to the Plan 
and all other parties in interest shall, from time to time, prepare, execute, and deliver any agreements or documents 
and take any other actions as may be necessary or advisable to effectuate the provisions and intent of the Plan, the 
Blackhawk Transaction Documents, and the VCLF Transaction Documents.    

 Payment of Statutory Fees 3.

All fees payable pursuant to section 1930(a) of the Judicial Code shall be paid by the Debtors (prior to or 
on the Effective Date) or the Liquidating Trust (after the Effective Date) for each quarter (including any fraction 
thereof) until the Chapter 11 Cases are converted, dismissed, or closed, whichever occurs first. 
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 Dissolution of the Committee 4.

On the Effective Date, the Committee shall dissolve automatically; provided, however, that, following the 
Effective Date, the Committee shall continue in existence and have standing and a right to be heard with respect to 
any of the following: (i) Claims and/or applications for allowance of Professional Fee Claims and requests for 
allowance of Administrative Claims including, but not limited to, filing Professional Fee Claims in accordance with 
Article II.B of the Plan; (ii) any appeals of the Confirmation Order that remain pending as of the Effective Date 
and/or to which the Committee is a party;  and (iii) any adversary proceedings or contested matters pending as of the 
Effective Date to which the Committee is a party. 

 Reservation of Rights 5.

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court 
shall enter the Confirmation Order.  Neither the Plan, any statement or provision contained in the Plan, nor any 
action taken or not taken by any Debtor with respect to the Plan, the Disclosure Statement, the Confirmation Order, 
or the Plan Supplement shall be or shall be deemed to be an admission or waiver of any rights of any Debtor with 
respect to the Holders of Claims or Interests prior to the Effective Date. 

 Successors and Assigns 6.

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the Confirmation 
Order shall be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or assign, 
Affiliate, officer, director, manager, agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity.   
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 Service of Documents 7.

Any pleading, notice, or other document required by the Plan to be served on or delivered to the Debtors or 
the Liquidating Trust shall be served on: 

Patriot Coal Corporation 
63 Corporate Centre Drive  
Scott Depot, West Virginia  25560 
Attn:  Joseph W. Bean 

with copies to: 

Kirkland & Ellis LLP 
601 Lexington Avenue 
New York, New York  10022 
Attn: Stephen E. Hessler, Esq. and Patrick Evans, Esq. 
 
Kirkland & Ellis LLP 
300 North LaSalle  
Chicago, Illinois  60654 
Attn: Ross M. Kwasteniet, Esq. and Justin R. Bernbrock, Esq. 

Kutak Rock LLP 
Bank of America Center 
1111 East Main Street, Suite 800 
Richmond, Virginia  23219-3500 
Attn:  Michael A. Condyles, Esq 

 Term of Injunction or Stays 8.

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect in the 
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and 
extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the 
Confirmation Order) shall remain in full force and effect until the Effective Date.  All injunctions or stays contained 
in the Plan or the Confirmation Order shall remain in full force and effect in accordance with their terms. 

 Entire Agreement 9.

Except as otherwise provided herein or therein, this Plan (including the Plan Supplement), the Blackhawk 
Transaction Documents, and the VCLF Transaction Documents supersede all previous and contemporaneous 
negotiations, promises, covenants, agreements, understandings, and representations on such subjects, all of which 
have become merged and integrated into this Plan (including the Plan Supplement), the Blackhawk Transaction 
Documents, and the VCLF Transaction Documents. 

 Nonseverability of Plan Provisions 10.

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be invalid, 
void, or unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term or provision to 
make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of the term or 
provision held to be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or 
interpreted.  Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and 
provisions of the Plan will remain in full force and effect and will in no way be affected, impaired, or invalidated by 
such holding, alteration, or interpretation.  The Confirmation Order shall constitute a judicial determination and shall 
provide that each term and provision of the Plan, as it may have been altered or interpreted in accordance with the 
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foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not be deleted or 
modified without the Debtors’ consent; and (3) nonseverable and mutually dependent. 

 Request for Court Hearing and Right to Be Heard 11.

Notwithstanding whether or not a matter requires the consultation of Blackhawk, the DIP Lenders, the 
Consultation Parties, or the Combined Company under this Plan, the Debtors, the DIP Lenders, the Consultation 
Parties, and the Combined Company shall have the right to request a hearing, and be heard as a party in interest 
under section 1109(b) of the Bankruptcy Code, before the Bankruptcy Court on any and all matters arising under or 
in connection with or related to this Plan, the Blackhawk Transaction Documents, or the VCLF Transaction 
Documents. 

 Powers of Combined Company 12.

From and after the Effective Date and continuing through the date of entry of a final decree closing these 
Chapter 11 Cases, the Combined Company shall possess the rights of a party in interest pursuant to section 1109(b) 
of the Bankruptcy Code for all matters arising in, arising under or related to these Chapter 11 Cases and, in 
connection therewith, shall (i) have the right to appear and be heard on matters brought before the Bankruptcy Court 
or other courts, (ii) be entitled to notice and an opportunity for hearing on all such issues, (iii) participate in all 
matters brought before the Bankruptcy Court, and (iv) receive notice of all applications, motions, and other papers 
and pleadings filed in the Bankruptcy Court. 

ARTICLE VI. 
ADDITIONAL DISCLOSURES REGARDING THE LIQUIDATING TRUST 

A. Liquidating Trust Creation 

On the Effective Date, if the VCLF Transaction (or a higher or better transaction ) cannot be consummated, 
the Liquidating Trust, will be formed to implement the wind down, dissolution, and liquidation of all Estate assets 
that have not been sold, abandoned, or otherwise transferred pursuant to a final Court order (such assets, the 
“Liquidating Trust Assets”) following the Effective Date (the “Wind Down”).  The powers, authority, 
responsibilities, and duties of the Liquidating Trust and the person appointed by the Debtors to administer and act as 
trustee of the Liquidating Trust (the “Liquidating Trustee”) are set forth in and will be governed by the Plan, the 
Confirmation Order, and the agreement to be executed as of the Effective Date establishing the Liquidating Trust 
pursuant to the Plan (the “Liquidating Trust Agreement”). 

For the avoidance of doubt, the Liquidating Trust shall only be created if the VCLF Transaction (or a higher 
or better transaction) cannot be consummated on the Effective Date. 

B. Purpose of the Liquidating Trust 

The Liquidating Trust will be established for the primary purpose of liquidating the Liquidating Trust 
Assets and winding down the Debtors’ Estates, including satisfying certain of the Debtors’ environmental liabilities 
and other future liabilities arising after the Effective Date under the Clean Water Act, the Surface Mining Control 
and Reclamation Act, and other applicable state law.  The Liquidating Trust shall have no objective to continue or 
engage in the conduct of a trade or business, except to the extent reasonably necessary to, and consistent with, the 
liquidating purpose of the Liquidating Trust.  The Liquidating Trust will, however, continue to conduct certain of the 
Debtors’ operations after the Effective Date to the extent such operations have not been sold pursuant to the Sales.  
The Liquidating Trust will assume all of the Debtors’ liabilities and obligations excluded from the Blackhawk 
Transaction, continue to hold all permits not assigned to Blackhawk in connection with the Blackhawk Transaction 
for active and inactive mining operations that require reclamation activities, and manage all future reclamation 
activities. 
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C. Transfer of Assets to the Liquidating Trust 

The Debtors and the Liquidating Trustee will establish the Liquidating Trust on behalf of Holders of 
Allowed General Unsecured Claims pursuant to the Liquidating Trust Agreement, with such Holders of Allowed 
General Unsecured Claims to be treated as the grantors and deemed owners of the Liquidating Trust Assets.  The 
Debtors will irrevocably transfer, assign, and deliver to the Liquidating Trust, on behalf of Holders of Allowed 
General Unsecured Claims, all of their rights, title, and interests in the Liquidating Trust Assets, including any 
claims, rights, and Causes of Action that the Debtors may hold against any Entity in accordance with the provisions 
of the Plan, notwithstanding any prohibition on assignment under non-bankruptcy law.  The Liquidating Trust will 
accept and hold the Liquidating Trust Assets in the Liquidating Trust for the benefit of Holders of Allowed General 
Unsecured Claims, subject to the Plan and the Liquidating Trust Agreement.   

As described in Article IV.B.5 above, the Debtors are in the process of marketing substantially all of their 
assets pursuant to the Bidding Procedures.  Following the Bid Deadline (September 4, 2015, at 5:00 p.m., prevailing 
Eastern Time), the Debtors will evaluate all bids received and determine whether the Blackhawk Transaction 
represents the value-maximizing transaction for their estates and creditors and whether third parties have submitted 
bids for the assets that are excluded assets under the Blackhawk Transaction.  The Debtors’ primary operating assets 
excluded from the proposed Blackhawk Transaction are the Federal Assets, including the Federal #2 Underground 
Mine, the Federal #2 Preparation Plant; the Hobet Job #21 Surface Mine; and the related Beth Station Preparation 
Plant (collectively, together with the other assets excluded from the Blackhawk Transaction, the “Excluded 
Assets”).  It is currently uncertain whether third parties will submit bids to acquire any of the Excluded Assets, or 
whether any such bids will be acceptable to the Debtors.  After the Bid Deadline, the Debtors will evaluate any bids 
received for any of their assets and determine whether a sale of any of the Excluded Assets is in the best interests of 
their estates and creditors.  If the Debtors determine a sale of the Excluded Assets does not maximize value, the 
Excluded Assets would become Liquidating Trust Assets and the free Cash flow generated from operations of the 
Excluded Assets would be used to fund the Liquidating Trust for the benefit of the Debtors’ unsecured creditors and 
to satisfy other obligations.   

On the Effective Date, all Liquidating Trust Assets will vest and be deemed to vest in the Liquidating Trust 
in accordance with section 1141 of the Bankruptcy Code.  As of the Effective Date, all Liquidating Trust Assets 
vested in the Liquidating Trust shall be free and clear of all Liens, Claims and Interests except as otherwise 
specifically provided in the Plan or in the Confirmation Order.  Upon the transfer by the Debtors of the Liquidating 
Trust Assets to the Liquidating Trust or abandonment of Liquidating Trust Assets by the Liquidating Trust, the 
Debtors will have no reversionary or further interest in or with respect to any Liquidating Trust Assets or the 
Liquidating Trust.  Notwithstanding anything in the Plan to the contrary, the Liquidating Trust and the Liquidating 
Trustee shall be deemed to be fully bound by the terms of the Plan and the Confirmation Order. 

The Prepetition LC Secured Parties object to the vesting of the Excluded Assets in the Liquidating Trust 
free and clear of the Prepetition LC Secured Parties’ liens.  The Debtors remain optimistic that a consensual 
agreement can be achieved such that the Prepetition LC Secured Parties will vote to accept the Plan.  The Debtors 
reserve their right to seek to obtain confirmation over the rejection of the Holders of Class 5 Prepetition LC Facility 
Claims 

For the avoidance of doubt, and notwithstanding anything in the Plan to the contrary, the Debtors shall not 
transfer or be deemed to have transferred to the Liquidating Trust any of the Blackhawk Purchased Assets. 

D. Identification of the Liquidating Trustee 

The Liquidating Trustee shall be identified by the Debtors to the extent known prior to the Confirmation 
Hearing, after consultation with the Consultation Parties. 
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E. Funding of the Liquidating Trust 

The Debtors’ cash on hand will vest with the Liquidating Trust on the Effective Date.  The funding of and 
mechanism to fund the Liquidating Trust is described in more detail in the Liquidating Trust Financial Projections, 
attached hereto as Exhibit E. 

F. Tax Treatment of the Liquidating Trust 

It is intended that the Liquidating Trust be treated as a grantor trust for the benefit of the Debtors’ 
unsecured creditors.  Accordingly, Holders of Allowed General Unsecured Claims will be treated as the grantors and 
deemed owners of the Liquidating Trust. For federal income tax purposes, it is intended that Holders of Allowed 
General Unsecured Claims be treated as if they had received an undivided interest in the Liquidating Trust Assets 
and then contributed such interests to the Liquidating Trust.  The Liquidating Trust will, in an expeditious but 
orderly manner, liquidate and convert to Cash the Liquidating Trust Assets, make timely distributions to Holders of 
Allowed General Unsecured Claims pursuant to the Plan, satisfy certain environmental liabilities, and not unduly 
prolong the Liquidating Trust’s duration.  The Liquidating Trust will not be deemed a successor in interest of the 
Debtors for any purpose other than as specifically set forth in the Plan or in the Liquidating Trust Agreement.   

The Liquidating Trustee will file returns for the Liquidating Trust, except with respect to the Disputed 
Claims Reserve, as a grantor trust in accordance with Treasury Regulation Section 1.671-4(a) and the Plan.  The 
Liquidating Trust’s taxable income, gain, loss, deduction, or credit will be allocated to each Holder in accordance 
with their relative beneficial interests in the Liquidating Trust. 

As soon as possible after the Effective Date, the Liquidating Trustee will make a good faith valuation of 
assets of the Liquidating Trust, and such valuation will be used consistently by all parties for all federal income tax 
purposes.  The Liquidating Trust also will file (or cause to be filed) any other statements, returns, or disclosures 
relating to the Liquidating Trust that are required by any Governmental Unit for taxing purposes. 

The Liquidating Trustee will file all income tax returns with respect to any income attributable to the 
Disputed Claims Reserve and will pay the federal, state and local income taxes attributable to the Disputed Claims 
Reserve. 

The Liquidating Trustee may request an expedited determination of taxes of the Debtors or of the 
Liquidating Trust, including the Disputed Claims Reserve (as defined below), under Bankruptcy Code Section 
505(b) for all returns filed for, or on behalf of, the Debtors and the Liquidating Trust for all taxable periods through 
the dissolution of the Liquidating Trust. 

The Liquidating Trustee will be responsible for filing all federal, state, local, and foreign tax returns for the 
Debtors and the Liquidating Trust.  The Liquidating Trust will comply with all withholding and reporting 
requirements imposed by any federal, state, local, or foreign taxing authority, and all distributions made by the 
Liquidating Trust will be subject to any such withholding and reporting requirements. 

G. Distribution; Withholding 

Notwithstanding anything in the Plan to the contrary, the Liquidating Trustee will make, or cause to be 
made, all distributions under the Plan and the Liquidating Trust Agreement other than (a) those distributions made 
by the Debtors on the Effective Date and (b) distributions from the Professional Fee Escrow Account in accordance 
with Article II.B of the Plan. 

The Liquidating Trust may withhold from amounts distributable to any Entity any and all amounts, 
determined in the Liquidating Trustee’s sole discretion, required by the Plan, or applicable law, regulation, rule, 
ruling, directive, or other governmental requirement. 
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H. Insurance 

The Liquidating Trust may maintain customary insurance coverage for the protection of entities serving as 
administrators and overseers of the Liquidating Trust on and after the Effective Date. 

I. Other Rights and Duties 

In addition to the Liquidating Trustee’s rights and duties with respect to the Liquidating Trust, on and after 
the Effective Date, the Liquidating Trustee will be authorized to implement the Plan and any applicable orders of the 
Bankruptcy Court. 

On the Effective Date, the Liquidating Trust shall:  (i) take possession of all books, records, and files of the 
Debtors and their Estates, in all forms including electronic and hard copy, other than documents prepared or held by 
the Debtors’ Professionals and the Blackhawk Purchased Assets (as defined in the Blackhawk APA); and (ii) provide 
for the retention and storage of such books, records, and files until such time as the Liquidating Trust determines, in 
accordance with the Liquidating Trust Agreement, that retention of same is no longer necessary or required. 

Any and all rights to conduct investigations with respect to Causes of Action or claims not released by the 
Debtors or transferred to the Combined Company pursuant to the Blackhawk APA shall vest with the Liquidating 
Trust and shall continue until dissolution of the Liquidating Trust, as if neither the Confirmation Date nor the 
Effective Date had occurred. 

The filing of the final monthly report (for the month in which the Effective Date occurs) and all subsequent 
quarterly reports shall be the responsibility of the Liquidating Trustee. 

J. Disputed Claims Reserve 

The Liquidating Trustee may maintain, in accordance with the Liquidating Trustee’s powers and 
responsibilities under the Plan and the Liquidating Trust Agreement, a reserve for disputed claims (the “Disputed 
Claims Reserve”).  The Liquidating Trustee may, in its reasonable discretion, distribute such amounts (net of any 
expenses, including any taxes relating thereto), as provided in the Plan and in the Liquidating Trust Agreement, as 
Disputed Claims are resolved pursuant to Article VIII of the Plan, and such amounts may be distributed on account 
of such Disputed Claims as if such Disputed Claims were Allowed Claims as of the Effective Date.   

The Liquidating Trust will pay taxes on the taxable net income or gain allocable to Holders of Disputed 
Claims on behalf of such Holders.  In the event, and to the extent, any Cash retained on account of Disputed Claims 
in the Disputed Claims Reserve is insufficient to pay the portion of any such taxes attributable to the taxable income 
arising from the assets allocable to, or retained on account of, Disputed Claims, such taxes shall be (i) reimbursed 
from any subsequent Cash amounts retained on account of Disputed Claims, or (ii) to the extent such Disputed 
Claims have subsequently been resolved, deducted from any amounts distributable by the Liquidating Trust as a 
result of the resolutions of such Disputed Claims 

K. Wind-Down 

In addition to the Liquidating Trustee’s rights and duties with respect to the Liquidating Trust, on and after 
the Effective Date, the Liquidating Trustee will be authorized to implement the Plan and any applicable orders of the 
Bankruptcy Court, and the Liquidating Trustee shall have the power and authority to take any action necessary to 
wind down and dissolve the Debtors’ Estates.   

As soon as practicable after the Effective Date, the Liquidating Trustee will:  (a) change the business and 
corporate names of each of the Debtors to new names bearing no resemblance to any of the present names of such 
Debtor so as to permit the use of such names by the Combined Company; (b) to the extent applicable, cause the 
Debtors to comply with, and abide by, the terms of the Blackhawk APA; (c) file for each of the Debtors, a certificate 
of dissolution, together with all other necessary corporate and company documents, to effect the dissolution of the 
Debtors under the applicable laws of their state of incorporation or formation (as applicable); (d) complete and file 
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all final or otherwise required federal, state and local tax returns for each of the Debtors, and pursuant to 
section 505(b) of the Bankruptcy Code, request an expedited determination of any unpaid tax liability of such 
Debtor or its Estate for any tax incurred during the administration of such Debtor’s Chapter 11 Case, as determined 
under applicable tax laws; (e) settle or otherwise resolve all Environmental Claims; and (f) take such other actions as 
the Liquidating Trustee may determine to be necessary or desirable to carry out the purposes of this Plan   

L. Termination of the Liquidating Trust 

The Liquidating Trustee shall be discharged and the Liquidating Trust shall be terminated, at such time as 
(i) all Disputed Claims have been resolved, (ii) all of the Liquidating Trust Assets have been liquidated, (iii) all 
duties and obligations of the Liquidating Trustee hereunder have been fulfilled, (iv) all distributions required to be 
made by the Liquidating Trust under the Plan and the Liquidating Trust Agreement have been made, and (v) the 
Chapter 11 Cases of the Debtors have been closed, but in no event shall the Liquidating Trust be dissolved later than 
five (5) years from the Effective Date unless the Bankruptcy Court, upon motion by the Liquidating Trustee within 
the six-month period prior to the fifth anniversary (or the end of any extension period approved by the Bankruptcy 
Court), determines that a fixed period extension (not to exceed three (3) years, together with any prior extensions, 
without a favorable letter ruling from the Internal Revenue Service that any further extension would not adversely 
affect the status of the Liquidating Trust as a liquidating trust for federal income tax purposes) is necessary to 
facilitate or complete the liquidation, recovery and distribution of the Liquidating Trust Assets. 

M. Transfer of Beneficial Interests 

Notwithstanding anything to the contrary in the Plan, beneficial interests in the Liquidating Trust shall not 
be transferrable except upon death of the interest Holder or by operation of law. 

N. Termination of the Liquidating Trustee 

The duties, responsibilities, and powers of the Liquidating Trustee will terminate in accordance with the 
terms of the Liquidating Trust Agreement. 

O. Exculpation; Indemnification 

The Liquidating Trustee, the Liquidating Trust, professionals retained by the Liquidating Trust, and 
representatives of each of the foregoing will be exculpated and indemnified pursuant to the terms of the Liquidating 
Trust Agreement. 

ARTICLE VII. 
STATUTORY REQUIREMENTS FOR CONFIRMATION OF THE PLAN 

The following is a brief summary of the Plan Confirmation process.  Holders of Claims and Interests are 
encouraged to review the relevant provisions of the Bankruptcy Code and/or consult their own attorneys. 

A. The Confirmation Hearing 

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after notice, to hold a 
Confirmation hearing.  Section 1128(b) of the Bankruptcy Code provides that any party in interest may object to 
Confirmation of the Plan. 

THE BANKRUPTCY COURT HAS SCHEDULED THE CONFIRMATION HEARING FOR 
OCTOBER 2, 2015, AT 10:00 A.M. (PREVAILING EASTERN TIME) BEFORE THE HONORABLE 
KEITH L. PHILLIPS, UNITED STATES BANKRUPTCY JUDGE, IN THE UNITED STATES 
BANKRUPTCY COURT FOR THE EASTERN DISTRICT OF VIRGINIA, LOCATED AT 701 EAST 
BROAD STREET, COURTROOM 5100, RICHMOND, VIRGINIA 23219. THE CONFIRMATION 
HEARING MAY BE ADJOURNED FROM TIME TO TIME BY THE BANKRUPTCY COURT (i) PRIOR 
TO THE CONFIRMATION HEARING BY POSTING NOTICE OF SAME ON THE DOCKET FOR THE 
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CHAPTER 11 CASES AND (ii) AT THE CONFIRMATION HEARING WITHOUT FURTHER NOTICE 
EXCEPT FOR AN ANNOUNCEMENT OF THE ADJOURNED DATE MADE AT THE CONFIRMATION 
HEARING OR ANY ADJOURNMENT THEREOF. 

OBJECTIONS TO CONFIRMATION OF THE PLAN MUST BE FILED AND SERVED ON OR 
BEFORE SEPTEMBER 28, 2015, AT 4:00 P.M. (PREVAILING EASTERN TIME) IN ACCORDANCE 
WITH THE CONFIRMATION HEARING NOTICE. UNLESS OBJECTIONS TO CONFIRMATION ARE 
TIMELY SERVED AND FILED IN COMPLIANCE WITH THE APPROVAL ORDER, THE 
CONFIRMATION HEARING NOTICE AND THE VOTING PROCEDURES, THEY WILL NOT BE 
CONSIDERED BY THE BANKRUPTCY COURT. 

B. Confirmation Standards 

To confirm the Plan, the Bankruptcy Court must find that the requirements of section 1129 of the 
Bankruptcy Code have been satisfied.  The Debtors believe that section 1129 has been satisfied because, among 
other things: 

(z) the Plan complies with the applicable provisions of the Bankruptcy Code; 

(aa) the Debtors, as Plan proponents, have complied with the applicable provisions of the Bankruptcy 
Code; 

(bb) the Plan has been proposed in good faith and not by any means forbidden by law; 

(cc) any payment made or promised under the Plan for services or for costs and expenses of or in 
connection with the Chapter 11 Cases, or in connection with the Plan and incident to the Chapter 
11 Cases, has been approved by, or is subject to the approval of, the Bankruptcy Court as 
reasonable; 

(dd) the Debtors will disclose the identity and affiliations of any individual proposed to serve, after 
Confirmation of the Plan, as a director, officer or voting trustee of the Debtors, an affiliate of the 
Debtors participating in the Plan with the Debtor or a successor to the Debtors under the Plan.  
The appointment to, or continuance in, such office of such individuals will be consistent with the 
interests of Claim and Interest Holders and with public policy, and the Debtors will have disclosed 
the identity of any “insider” (as defined under section 101(31) of the Bankruptcy Code) that the 
Liquidating Trust will employ or retain and the nature of any compensation for such insider; 

(ee) with respect to each Class of Impaired Claims or Interests, either each Holder of a Claim or 
Interest in such Class has accepted the Plan or will receive or retain under the Plan on account of 
such Claim or Interest property of a value, as of the Effective Date of the Plan, that is not less than 
the amount that such Holder would receive or retain if the Debtors were liquidated on such date 
under chapter 7 of the Bankruptcy Code (see Article VII.C below); 

(ff) each Class of Claims or Interests has either accepted the Plan or is not Impaired under the Plan, or 
the Plan can be confirmed without the approval of such Class pursuant to section 1129(b) of the 
Bankruptcy Code; 

(gg) except to the extent that the Holder of a particular Claim has agreed or will agree to a different 
treatment of such Claim, the Plan provides that Allowed Administrative Claims will be paid in full 
in Cash on the Effective Date; 

(hh) except to the extent that a Holder of an Allowed Other Priority Claim has agreed to a different 
treatment of such Claim, each such Holder shall receive Cash in an amount equal to the Allowed 
amount of such Claim, or treatment in any other manner so that such Claim shall otherwise be 
rendered Unimpaired, on or as soon as reasonably practicable after the first Distribution Date 
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occurring after the latest of (i) the Effective Date, (ii) the date at least 20 calendar days after the 
date such Claim becomes Allowed and (iii) the date for payment provided by any agreement or 
understanding between the applicable Debtor and the Holder of such Claim; 

(ii) except to the extent that the applicable Creditor has been paid by the Debtors prior to the Effective 
Date or the applicable Debtor and such Creditor agree to less favorable treatment, each Holder of 
an Allowed Priority Tax Claim against any of the Debtors shall receive, at the sole option of the 
Combined Company, (i) payment in full in Cash made on or as soon as reasonably practicable 
after the later of the Effective Date or 20 calendar days after the date such Claim is Allowed, 
(ii) regular installment payments in accordance with section 1129(a)(9)(C) of the Bankruptcy 
Code or (iii) such other amounts and in such other manner as may be determined by the 
Bankruptcy Court to provide the Holder of such Allowed Priority Tax Claim deferred Cash 
payments having a value, as of the Effective Date, equal to such Allowed Priority Tax Claim; 

(jj) at least one Class of Impaired Claims has accepted the Plan, determined without including any 
acceptance of the Plan by any insider holding a Claim of such Class; 

(kk) confirmation of the Plan is not likely to be followed by the liquidation, or the need for further 
financial reorganization, of the Debtors or any successor to the Debtors under the Plan, unless 
such liquidation or reorganization is proposed in the Plan; and 

(ll) all fees payable under section 1930 of title 28 of the United States Code will be paid as of the 
Effective Date. 

C. Best Interests Test 

 Explanation of the Best Interests Test 1.

Pursuant to section 1129(a)(7) of the Bankruptcy Code, Confirmation requires that, with respect to each 
Class of Impaired Claims or Interests, each Holder of a Claim or Interest in such Class either (a) accept the Plan or 
(b) receive or retain under the Plan, on account of such Claim or Interest, property of a value, as of the Effective 
Date, that is not less than the amount that such Holder would receive or retain if the Debtors were liquidated on such 
date under chapter 7 of the Bankruptcy Code (this latter clause is often called the “Best Interests Test”). 

To determine the probable distribution to Holders of Claims and Interests in each Impaired Class if the 
Debtors were liquidated under chapter 7 of the Bankruptcy Code, the Bankruptcy Court must determine the dollar 
amount that would be generated from the liquidation of the Debtors’ assets and properties in the context of a 
chapter 7 liquidation. 

The Debtors’ liquidation value would consist primarily of the unencumbered and unrestricted Cash held by 
the Debtors at the time of the conversion to a chapter 7 liquidation and the proceeds resulting from the sale of the 
Debtors’ remaining unencumbered assets and properties by a chapter 7 trustee.  The gross Cash available for 
distribution would be reduced by satisfaction of the DIP Claims, the costs and expenses of the chapter 7 liquidation 
and any additional Administrative Claims that might arise as a result of the chapter 7 cases.  Costs and expenses 
incurred as a result of the chapter 7 liquidation would further include, among other things, the fees payable to a 
trustee in bankruptcy and the fees payable to attorneys and other professionals engaged by such trustee.  Additional 
Administrative Claims could arise by reason of the breach or rejection of obligations incurred and leases and 
executory contracts assumed or entered into by the Debtors during the pendency of the Chapter 11 Cases.  Such 
Administrative Claims and Other Administrative Claims that might arise in a liquidation case or result from the 
pending Chapter 11 Cases, such as compensation for attorneys, financial advisors and accountants, would be paid in 
full from the liquidation proceeds before the balance of those proceeds would be made available to pay prepetition 
claims. 

To determine if the Plan is in the best interests of each Impaired Class, the present value of the distributions 
from the proceeds of a liquidation of the Debtors’ unencumbered assets and properties, after subtracting the amounts 
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attributable to the costs, expenses and Administrative Claims associated with a chapter 7 liquidation, must be 
compared with the value offered to such Impaired Classes under the Plan.  If the hypothetical liquidation distribution 
to Holders of Claims or Interests in any Impaired Class is greater than the distributions to be received by such 
parties under the Plan, then the Plan is not in the best interests of the Holders of Claims or Interests in such Impaired 
Class. 

 Liquidation Analysis of the Debtors 2.

Amounts that a Holder of Claims and Interests in Impaired Classes would receive in a hypothetical 
chapter 7 liquidation are discussed in the liquidation analysis of the Debtors prepared by the Debtors’ management 
with the assistance of its advisors (the “Liquidation Analysis”). 

As described in the Liquidation Analysis, the Debtors developed the Liquidation Analysis for the Debtors 
based on the unaudited book values as of May 31, 2015, unless otherwise noted in the Liquidation Analysis.  The 
recoveries may change based on further refinements of Allowed Claims, as the Debtors’ claim objection and 
reconciliation process continues. 

As described in the Liquidation Analysis, underlying the analysis are a number of estimates and 
assumptions that, although developed and considered reasonable by the Debtors’ management and advisors, are 
inherently subject to significant economic and competitive uncertainties and contingencies beyond the control of the 
Debtors and their management.  The Liquidation Analysis is based on assumptions with regard to liquidation 
decisions that are subject to change.  Accordingly, the values reflected in the Liquidation Analysis might not be 
realized if the Debtors were, in fact, to undergo a liquidation. 

This Liquidation Analysis is solely for the purposes of (i) providing “adequate information” under 
section 1125 of the Bankruptcy Code to enable the Holders of Claims and Interests entitled to vote under the Plan to 
make an informed judgment about the Plan and (ii) providing the Bankruptcy Court with appropriate support for the 
satisfaction of the “Best Interests Test” pursuant to section 1129(a)(7) of the Bankruptcy Code, and should not be 
used or relied upon for any other purpose. 

Events and circumstances occurring subsequent to the date on which the Liquidation Analysis was prepared 
may be different from those assumed, or, alternatively, may have been unanticipated, and thus the occurrence of 
these events may affect financial results in a materially adverse or materially beneficial manner.  The Debtors do not 
intend to and do not undertake any obligation to update or otherwise revise the Liquidation Analysis to reflect events 
or circumstances existing or arising after the date the Liquidation Analysis is initially filed or to reflect the 
occurrence of unanticipated events.  Therefore, the Liquidation Analysis may not be relied upon as a guarantee or 
other assurance of the actual results that will occur. 

In deciding whether to vote to accept or reject the Plan, Holders of Claims must make their own 
determinations as to the reasonableness of any assumptions underlying the Liquidation Analysis and the reliability of 
the Liquidation Analysis. 

 Application of the Best Interests Test 3.

The Debtors believe that the continued operation of the Debtors as a going concern satisfies the Best 
Interests Test for the Impaired Classes.  Notwithstanding the difficulties in quantifying recoveries to Holders of 
Claims and Interests with precision, the Debtors believe that, based on the Liquidation Analysis, the Plan meets the 
Best Interests Test.  As the Plan and the Liquidation Analysis indicate, confirmation of the Plan will provide each 
Holder of an Allowed Claim in an Impaired Class with a greater recovery than the value of any distributions if the 
Chapter 11 Cases were converted to cases under chapter 7 of the Bankruptcy Code. 

The Committee believes the Plan does not satisfy the Best Interests Test because the Debtors’ 
unencumbered Real Property Leases and Avoidance Actions are valuable and would inure to the benefit of 
unsecured creditors in a chapter 7 liquidation scenario.  For the reasons set forth in Article II.2.C.3.f hereof, the 
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Debtors assert that the unencumbered Real Property Leases and Avoidance Actions would not provide any recovery 
to the Debtors’ unsecured creditors in a chapter 7 liquidation.   

D. Financial Feasibility 

Section 1129(a)(11) of the Bankruptcy Code requires, as a condition to confirmation of a chapter 11 plan, 
that a bankruptcy court find that such confirmation is not likely to be followed by the liquidation of the debtors or 
the need for further financial reorganization, unless such liquidation is contemplated by the plan.  For purposes of 
demonstrating that the Plan meets this “feasibility” standard, the Debtors, with the assistance of Centerview, have 
analyzed the ability of the Combined Company to meet its obligations under the Plan and to retain sufficient 
liquidity and capital resources to conduct their businesses.  As part of this analysis, Blackhawk, with the assistance 
of the Debtors, has prepared the Combined Company financial projections (the “Combined Company Financial 
Projections”) and the Debtors, with the assistance of their advisors, have prepared financial projections for the 
Liquidating Trust (the “Liquidating Trust Financial Projections” and, together with the Combined Company 
Financial Projections, the “Financial Projections,” attached to this Disclosure Statement as Exhibit E).  The Debtors 
filed a form of VCLF’s financial projections acceptable to VCLF as Exhibit F to the Plan Supplement.  As noted 
above, due to the further deterioration of the coal markets served by Blackhawk and the Debtors and in order to 
more accurately reflect the current market environment, certain changes were made to the financial projections of 
the Combined Company, as attached to the Initial Disclosure Statement, including the downward adjustment of 
projected sales volumes and realized prices.   

Financial Projections have been prepared solely for the purpose of providing “adequate information” under 
section 1125 of the Bankruptcy Code to enable the Holders of Claims and Interests entitled to vote under the Plan to 
make an informed judgment about the Plan and should not be used or relied upon for any other purpose. 

In addition to the cautionary notes contained elsewhere in this Disclosure Statement and in the Financial 
Projections, it is underscored that the Debtors make no representation as to the accuracy of the Financial Projections 
or their ability to achieve the projected results.  Many of the assumptions on which the Financial Projections are 
based are subject to significant uncertainties.  Inevitably, some assumptions will not materialize and unanticipated 
events and circumstances may affect the financial results.  Therefore, the actual results achieved throughout the 
Projection Period (as defined in the Financial Projections) may vary from the Financial Projections and the 
variations may be material.  Also as noted above, the Financial Projections currently do not reflect the full impact of 
any “fresh start reporting,” and its impact on the Combined Company’s “Consolidated Balance Sheets” and 
prospective “Results of Operations” may be material.  All Holders of Claims in the Impaired Classes are urged to 
examine carefully all of the assumptions on which the Financial Projections are based in connection with their 
evaluation of, and voting on, the Plan. 

Based upon the Financial Projections, the Debtors believe that they will be able to make all distributions 
and payments under the Plan and that Confirmation of the Plan is not likely to be followed by liquidation of the 
Debtors or the need for further restructuring. 

E. Acceptance by Impaired Classes 

Except as described in Article VII.F below, the Bankruptcy Code also requires, as a condition to 
confirmation of a chapter 11 plan, that each impaired class of claims or interests accept the plan.  A class of claims 
or interests that is unimpaired under the plan is deemed to have accepted the plan and, therefore, solicitation of 
acceptances with respect to such class is not required.  A class is impaired unless the plan (i) leaves unaltered the 
legal, equitable and contractual rights to which the claim or interest entitles the holder of such claim or interest or 
(ii) cures any default, reinstates the original terms of the obligation, and does not otherwise alter the legal, equitable, 
or contractual rights to which the claim or interest entitles the holder of such claim or interest. 

Section 1126(c) of the Bankruptcy Code defines acceptance of the Plan by an Impaired Class as acceptance 
by Holders of at least two-thirds in dollar amount and more than one-half in number of Claims in that Class; only 
those Holders that are eligible to vote and that actually vote to accept or reject the Plan are counted for purposes of 
determining whether these dollar and number thresholds are met.  Thus, a Class of Claims will have voted to accept 
the Plan only if two-thirds in amount and a majority in number that actually vote cast their ballots in favor of 
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acceptance.  Under section 1126(d) of the Bankruptcy Code, a Class of Interests has accepted the Plan if Holders of 
such Interests holding at least two-thirds in amount that actually vote have voted to accept the Plan.  Holders of 
Claims or Interests who fail to vote are not counted as either accepting or rejecting the Plan. 

F. Confirmation without Acceptance by All Impaired Classes 

To obtain nonconsensual confirmation of the Plan, it must be demonstrated to the Bankruptcy Court that the 
Plan “does not discriminate unfairly” and is “fair and equitable” with respect to each impaired, nonaccepting class.  
The Bankruptcy Code provides a non-exclusive definition of the phrase “fair and equitable.” In order to determine 
whether the Plan is “fair and equitable,” the Bankruptcy Code establishes “cram down” tests for secured creditors, 
unsecured creditors and equity Holders, as follows: 

 Secured Creditors.  Either (i) each impaired secured creditor retains its liens securing its 
secured claim and receives on account of its secured claim deferred Cash payments having 
a present value equal to the amount of its allowed secured claim, (ii) each impaired secured 
creditor realizes the “indubitable equivalent” of its allowed secured claim or (iii) the 
property securing the claim is sold free and clear of liens with such liens to attach to the 
proceeds of the sale and the treatment of such liens on proceeds to be as provided in clause 
(i) or (ii) above. 

 Unsecured Creditors.  Either (i) each impaired unsecured creditor receives or retains under 
the plan property of a value equal to the amount of its allowed claim or (ii) the Holders of 
claims and interests that are junior to the claims of the dissenting class will not receive any 
property under the plan. 

 Equity Interests.  Either (i) each Holder of an equity interest will receive or retain under the 
plan property of a value equal to the greatest of the fixed liquidation preference to which 
such Holder is entitled, the fixed redemption price to which such Holder is entitled or the 
value of the interest or (ii) the Holder of an interest that is junior to the nonaccepting class 
will not receive or retain any property under the plan. 

A plan of reorganization does not “discriminate unfairly” with respect to a nonaccepting class if the value 
of the cash and/or securities to be distributed to the nonaccepting class is equal to, or otherwise fair when compared 
to, the value of the distributions to other classes whose legal rights are the same as those of the nonaccepting class. 

The Debtors believe and will demonstrate in connection with Confirmation that the Plan “does not 
discriminate unfairly” and is “fair and equitable” with respect to each impaired, nonaccepting Class. 

G. Classification 

The Bankruptcy Code requires that, for purposes of treatment and voting, a chapter 11 plan divide the 
different claims (excluding administrative Claims) against, and equity interests in, a debtor into separate classes 
based upon their legal nature.  Pursuant to section 1122 of the Bankruptcy Code, a plan may place a claim or an 
interest in a particular class only if such claim or interest is substantially similar to the other claims or interests of 
such class.  The Debtors believe that the Plan classifies all Claims and Interests in compliance with the provisions of 
the Bankruptcy Code because valid business, factual and legal reasons exist for separately classifying the various 
Classes of Claims and Interests created under the Plan.  Accordingly, the classification of Claims and Interests in the 
Plan complies with section 1122 of the Bankruptcy Code. 

ARTICLE VIII. 
VOTING PROCEDURES 

The Bankruptcy Court can confirm the Plan only if it determines that the Plan complies with the technical 
requirements of chapter 11 of the Bankruptcy Code.  One of these technical requirements is that the Bankruptcy 
Court find, among other things, that the Plan has been accepted by the requisite votes of all Classes of Impaired 
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Claims and Interests unless approval will be sought under section 1129(b) of the Bankruptcy Code in spite of the 
nonacceptance by one or more such Classes.  On September 16, 2015, the Bankruptcy Court granted the relief 
requested in the Scheduling Motion, including (a) establishing procedures for re-soliciting votes on the Plan and 
(b) setting the Voting Deadline, the date of the Combined Hearing, and the relevant objection deadlines and 
procedures associated with Confirmation, with such relief contingent on the Debtors filing the Plan and this 
Disclosure Statement by September 18, 2015. 

If you have any questions about (i) the procedures for voting your Claim or Interest or with respect to the 
packet of materials that you have received or (ii) the amount of your Claim or Interest, please contact Prime Clerk at 
(844) 864-0639 or, for international callers, (929) 342-0754.  If you wish to obtain (at no charge) an additional copy 
of the Plan, this Disclosure Statement, or other solicitation documents, you can obtain them from the Debtors’ Case 
Information Website at http://www.cases.primeclerk.com/PatriotCoal or by requesting a copy from Prime Clerk. 

A. Who Is Entitled to Vote on the Plan? 

In general, a Holder of a Claim or Interest may vote to accept or reject a plan of reorganization if (i) no 
party in interest has objected to such Claim or Interest (or the Claim or Interest has been Allowed subsequent to any 
objection or estimated for voting purposes), (ii) the Claim or Interest is Impaired by the plan and (iii) the Holder of 
such Claim or Interest will receive or retain property under the plan on account of such Claim or Interest.  The 
Holders of Claims in the following Classes are entitled to vote on the Plan: 

 Class 4 - Prepetition ABL Facility Claims 

 Class 5 - Prepetition LC Facility Claims 

 Class 6 - Prepetition Term Loan Facility Claims 

 Class 7 - Prepetition Notes Claims 

 Class 8 - General Unsecured Claims  

In general, if the Holder of an Impaired Claim or Impaired Interest will not receive any distribution under a 
plan in respect of such Claim or Interest, section 1126(g) of the Bankruptcy Code deems the Holder of such Claim 
or Interest to have rejected the plan, and thus the Holders of Claims in such Classes are not entitled to vote on the 
Plan.  The holders of Claims and Interests in the following Class are conclusively presumed to have rejected the 
Plan and are therefore not entitled to vote: 

 Class 9 - Intercompany Claims 

 Class 10 - Intercompany Interests 

 Class 11 - Equity Interests 

For a more detailed discussion of the procedures with respect to the solicitation and tabulation of votes to 
accept or reject the Plan, please review the Disclosure Statement Order. 

B. Solicitation Packages for Voting Classes 

The following materials constitute the “Solicitation Packages:” 

(a) a cover letter describing the contents of the Solicitation Package, the contents of the enclosed CD-
ROM and instructions for obtaining printed copies of any materials provided on the CD-ROM at 
no charge; 

(b) a CD-ROM containing the following: 
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i. the Disclosure Statement (with the Plan annexed thereto and other exhibits); and 

ii. the Disclosure Statement Order (without exhibits); 

(c) the Confirmation Hearing Notice (as defined in the Disclosure Statement Order); 

(d) a Ballot or Beneficial Ballot, as appropriate, together with a pre-addressed postage-paid envelope; 
and 

(e) such other materials as the Bankruptcy Court may direct. 

C. Solicitation and Solicitation Packages for Non-Voting Classes 

 Unimpaired Classes of Claims and Interests Not Eligible to Vote 1.

Under section 1126(f) of the Bankruptcy Code, classes that are not impaired under a plan of reorganization 
are deemed to accept the plan.  The following Classes are Unimpaired under the Plan and deemed under 
section 1126(f) of the Bankruptcy Code to accept the Plan:  

 Class 1 - Other Priority Claims 

 Class 2 - Secured Tax Claims 

 Class 3 - Other Secured Claims 

Their votes to accept or reject the Plan will not be solicited.  Pursuant to the Disclosure Statement Order, 
the Solicitation Packages distributed to these parties shall not contain a Ballot but shall instead contain a “Notice of 
Non-Voting Status with Respect to Unimpaired Classes Deemed to Accept the Plan.” 

 Impaired Class of Interests Not Eligible to Vote 2.

Under section 1126(g) of the Bankruptcy Code, classes that are not entitled to receive or retain any property 
under a plan of reorganization are deemed to reject the plan.  Holders of Claims and Interests in Classes 9, 10, 
and 11 receive no property under the Plan and are deemed under section 1126(g) of the Bankruptcy Code to reject 
the Plan.  The votes of Holders of Claims and Interests in Classes 9, 10, and 11  will not be solicited.  Pursuant to the 
Disclosure Statement Order, the Solicitation Packages distributed to these parties shall not contain a cover letter, 
CD-ROM or Ballot but shall instead contain a “Notice of Non-Voting Status with Respect to Impaired Classes 
Deemed to Reject the Plan.” 

D. Voting Procedures 

IN THE CASE OF EACH VOTER OTHER THAN BENEFICIAL HOLDERS, IN ORDER FOR YOUR 
VOTE TO BE COUNTED, YOU MUST PROPERLY COMPLETE YOUR BALLOT AS SET FORTH ABOVE 
AND IN ACCORDANCE WITH THE VOTING INSTRUCTIONS ON THE BALLOT, AND PRIME CLERK 
MUST ACTUALLY RECEIVE THE BALLOT ON OR BEFORE OCTOBER 2, 2015, AT 4:00 P.M. 
(PREVAILING EASTERN TIME), (THE “VOTING DEADLINE”) VIA ELECTRONIC, ONLINE 
TRANSMISSION THROUGH THE CUSTOMIZED “E-BALLOT” SECTION ON THE DEBTORS’ CASE 
WEBSITE LOCATED AT https://cases.primeclerk.com/PatriotCoal. 
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IN THE CASE OF BENEFICIAL HOLDERS, IF YOU RECEIVED A RETURN ENVELOPE 
ADDRESSED TO YOUR NOMINEE, PLEASE RETURN YOUR BENEFICIAL BALLOT TO YOUR 
NOMINEE SO THAT THE NOMINEE WILL RECEIVE SUCH BALLOT IN SUFFICIENT TIME TO 
ENABLE PROCESSING THE BENEFICIAL BALLOT, INCORPORATING THE RESULTS IN A 
MASTER BALLOT, AND RETURNING SUCH BALLOT TO PRIME CLERK BY THE VOTING 
DEADLINE VIA U.S. MAIL OR OTHER HAND-DELIVERY SYSTEM AT THE FOLLOWING ADDRESS: 

Patriot Coal Ballot Processing 
c/o Prime Clerk LLC 

830 Third Avenue, 9th Floor 
New York, New York 10022 

Ballots received after the Voting Deadline will not be counted by the Debtors in connection with the 
Debtors’ request for confirmation of the Plan.  The method of delivery of Ballots to be sent to Prime Clerk is at the 
election and risk of each Holder of a Claim or Interest.  Except as otherwise provided in the Plan, such delivery will 
be deemed made only when the original executed Ballot is actually received by Prime Clerk.  In all cases, sufficient 
time should be allowed to assure timely delivery.  Original executed Ballots are required.  Delivery of a Ballot to 
Prime Clerk by facsimile, email or any other electronic means will not be accepted.  No Ballot should be sent to the 
Debtors, their agents (other than Prime Clerk), any indenture trustee or the Debtors’ financial or legal advisors, or 
the Creditors’ Committee or their financial or legal advisors, and if so sent will not be counted.  If no Holders of 
Claims in a particular Class that is entitled to vote on the Plan vote to accept or reject the Plan, then such Class shall 
be deemed to accept the Plan. 

Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code and 
Bankruptcy Rule 3019, and those restrictions on modifications set forth in the Plan, the Debtors may alter, amend or 
modify the Plan, without additional disclosure pursuant to section 1125 of the Bankruptcy Code; provided, however, 
with respect to such modifications, the Debtors will seek the consent of the DIP Lenders and will consult with:  the 
Committee Advisors; counsel to, respectively, the Prepetition Notes Trustee, the Prepetition ABL Agent, the 
Prepetition LC Agent, the Prepetition Term Agent, and the Prepetition LC/Term Collateral Agent; counsel to each of 
the signatories to that certain Transaction Support Agreement, dated as of June 2, 2015; and counsel to Blackhawk.  
After the Confirmation Date and prior to substantial consummation of the Plan, the Debtors may institute 
proceedings in the Bankruptcy Court pursuant to section 1127(b) of the Bankruptcy Code to remedy any defect or 
omission or reconcile any inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order with 
respect to such matters as may be necessary to carry out the purposes of the Plan. 

For the avoidance of doubt, if Blackhawk is not selected as the Winning Bidder, then the Debtors will 
amend the Plan in accordance with Article X.A. of the Plan, as applicable, and serve parties in interest with a 
supplemental disclosure statement corresponding to the amended Plan. 

E. Releases under the Plan 

Each Ballot advises Creditors in bold and capitalized print that Creditors who (a) vote to accept or reject 
the Plan and (b) do not elect to opt out of the release provisions contained in Article VIII of the Plan shall be deemed 
to have conclusively, absolutely, unconditionally, irrevocably and forever released and discharged the Released 
Parties from any and all Causes of Action.  Creditors who do not grant the releases contained in Article VIII of the 
Plan will not receive the benefit of the releases set forth in Article VIII of the Plan. 
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ARTICLE IX. 
RIGHTS OFFERING AND RIGHTS OFFERING PROCEDURES 

A. Overview of the Rights Offering25 

The Plan incorporates a Rights Offering in order to raise Cash as follows:  For an aggregate subscription 
price of $13,500,000, each participant in the Rights Offering that subscribes will receive its Pro Rata share of 
(a) $16,875,000 of Combined Company First Lien Term Loan and (b) $9,250,000 of Combined Company Second 
Lien Term Loans (together with the Combined Company First Lien Term Loan, the “Rights Offering Loans”).  
Rights will be exercisable first by Holders of Allowed Prepetition LC Facility Claims and if not fully subscribed by 
such Holders, Rights will then be exercisable by Holders of Allowed Prepetition Term Loan Facility Claims. 

Rights to purchase Rights Offering Loans at the applicable Subscription Purchase Price, will be distributed 
to the Rights Offering Participants, as applicable.  Participation in the Rights Offering will be Pro Rata for Holders 
of Allowed Prepetition LC Facility Claims and, if applicable, Holders of Allowed Prepetition Term Loan Facility 
Claims, based on each such Holder’s face amount ownership of the Prepetition LC Facility or Prepetition Term Loan 
Facility, as applicable, relative to the total face amount of the Prepetition LC Facility or Prepetition Term Loan 
Facility, as applicable (such owner’s “Pro Rata Percentage”).  

The Rights Offering Backstop Parties’ commitment letters continue to be negotiated.  The Debtors 
anticipate that such letters will not include any backstop or other fees but will include customary expense 
reimbursement.  The Debtors will file the forms of the commitment letters prior to the commencement of the 
Confirmation Hearing and will seek approval of such letters in connection with confirmation of the Plan. 

The Debtors have designated Prime Clerk, LLC as the “Subscription Agent” for the Rights Offering. 

B. The Rights Offering Procedures 

The Rights Offering Procedures are attached hereto as Exhibit D and summarized below. 

 Rights Offering Participants 1.

 A “Rights Offering Participant” means (a) a Holder of an Allowed Prepetition LC Facility 
Claim, (b) a Holder of an Allowed Prepetition Term Loan Facility Claim, or (c) an Eligible 
Affiliate to whom the Rights of a Holder of an Allowed Prepetition LC Facility Claim or an 
Allowed Prepetition Term Loan Facility Claim were transferred in accordance with these 
Rights Offering Procedures. 

 Initial Allocation 2.

 Each Holder of Allowed Prepetition LC Facility Claim will receive Rights to participate in 
the Rights Offering pursuant to which such Holder may purchase its applicable share of the 
Combined Company First Lien Term Loan and the Combined Company Second Lien Term 
Loan, in each case in accordance with these Rights Offering Procedures.  

 If the Rights Offering is not fully subscribed by Holders of Allowed Prepetition LC Facility 
Claims, each Holder of an Allowed Prepetition Term Loan Facility Claim will receive Rights 
to participate in the Rights Offering pursuant to which such Holder may purchase its 
applicable share of the Combined Company First Lien Term Loan and the Combined 
Company Second Lien Term Loan, in each case in accordance with these Rights Offering 
Procedures.    

                                                 
25  Capitalized terms used in this Article IX but not otherwise defined in this Disclosure Statement or the Plan have 

the meanings given to them in the Rights Offering Procedures. 
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 Subscription 3.

 In order to exercise Rights, a Rights Offering Participant must timely deliver a duly 
completed and executed Subscription Form and the other documents referenced therein and 
the Subscription Purchase Price (as calculated pursuant to the Subscription Form) by wire 
transfer or bank or cashier’s check, as set forth in the Subscription Form, in accordance 
with the Rights Offering Procedures. 

 The Subscription Form will indicate each Rights Offering Participant’s initial allocation of 
Rights. 

 Once a Rights Offering Participant has exercised its Rights in accordance with the Rights 
Offering Procedures, such exercise will be irrevocable unless the Rights Offering is not 
consummated by the Effective Date. 

 To the extent that any portion of the Subscription Purchase Price paid to the Subscription 
Agent is not used, the Subscription Agent will return such portion, and any interest accrued 
thereon from the Subscription Deadline through the date such portion is mailed to the 
applicable Rights Offering Participant, to the applicable Rights Offering Participant by the 
earlier of:  (a) ten (10) Business Days after the Closing Date and (b) November 30, 2015. 

 Unexercised Rights will be relinquished on the Subscription Deadline. A Holder 
eligible to participate in the Rights Offering, as applicable, will automatically relinquish 
and waive all rights to participate in the Rights Offering to the extent the Subscription 
Agent for any reason does not receive from such Holder, on or before the Subscription 
Deadline, a duly completed and executed Subscription Form and the other documents 
referenced therein and the Subscription Purchase Price (as calculated pursuant to the 
Subscription Form) by wire transfer or bank or cashier’s check, as set forth in the 
Subscription Form, with respect to such Holder’s Rights.  

 All questions concerning the timeliness, viability, form, and eligibility of any exercise of 
Rights will be determined by the Debtors or the Combined Company, as applicable, whose 
good faith determinations absent manifest error will be final and binding. 

 Transfer Procedures and Restrictions 4.

 A Rights Offering Participant’s Rights may not be transferred other than to an Eligible 
Affiliate. 

 IF ANY PORTION OF A PREPETITION LC FACILITY CLAIM OR 
PREPETITION TERM LOAN FACILITY CLAIM OR ANY RIGHTS IN 
CONNECTION THEREWITH HAVE BEEN TRANSFERRED NOT IN 
ACCORDANCE WITH THE RIGHTS OFFERING PROCEDURES, SUCH 
CORRESPONDING RIGHTS WILL BE CANCELLED, AND NEITHER THE 
TRANSFEROR NOR THE TRANSFEREE OF SUCH CLAIM OR SUCH RIGHTS 
WILL RECEIVE RIGHTS IN CONNECTION WITH SUCH CLAIM OR RIGHTS. 

 Duration of the Rights Offering 5.

 The Rights Offering will commence on the day upon which the Subscription Agent 
completes the distribution of Subscription Forms to the Rights Offering Participants, which 
the Debtors estimate to be no later than September 22, 2015. 
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 The Rights Offering will expire on the Subscription Deadline (i.e., October 2, 2015 at 
5:00 p.m., prevailing Eastern Time), or such later time as determined by the Debtors in their 
sole discretion. 

ARTICLE X. 
CERTAIN FACTORS TO BE CONSIDERED PRIOR TO VOTING 

HOLDERS OF CLAIMS AND INTERESTS SHOULD READ AND CONSIDER CAREFULLY THE 
FACTORS SET FORTH BELOW, AS WELL AS THE OTHER INFORMATION SET FORTH IN THIS 
DISCLOSURE STATEMENT AND THE DOCUMENTS DELIVERED TOGETHER HEREWITH, REFERRED 
TO OR INCORPORATED BY REFERENCE HEREIN, PRIOR TO VOTING TO ACCEPT OR REJECT THE 
PLAN.  THESE FACTORS SHOULD NOT, HOWEVER, BE REGARDED AS CONSTITUTING THE ONLY 
RISKS INVOLVED IN CONNECTION WITH THE PLAN AND ITS IMPLEMENTATION. 

A. Certain Bankruptcy Considerations 

 Parties in Interest May Object to the Plan’s Classification of Claims and Interests 1.

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an equity interest in a 
particular class only if such claim or equity interest is substantially similar to the other claims or equity interests in 
such class.  The Debtors believe that the classification of the Claims and Interests under the Plan complies with the 
requirements set forth in the Bankruptcy Code because the Debtors created Classes of Claims and Interests, each 
encompassing Claims and Interests that are substantially similar to the other Claims and Interests in each such Class.  
Nevertheless, there can be no assurance that the Bankruptcy Court will reach the same conclusion. 

 Failure to Satisfy Vote Requirements 2.

If votes are received in number and amount sufficient to enable the Bankruptcy Court to confirm the Plan, 
the Debtors intend to seek, as promptly as practicable thereafter, Confirmation of the Plan.  In the event that 
sufficient votes are not received, the Debtors may seek to confirm an alternative chapter 11 plan.  There can be no 
assurance that the terms of any such alternative chapter 11 plan would be similar or as favorable to the Holders of 
Allowed Claims as those proposed in the Plan. 

 The Debtors May Not Be Able to Secure Confirmation of the Plan 3.

Section 1129 of the Bankruptcy Code sets forth the requirements for confirmation of a chapter 11 plan, and 
requires, among other things, a finding by the Bankruptcy Court that:  (a) such plan “does not unfairly discriminate” 
and is “fair and equitable” with respect to any non-accepting classes; (b) confirmation of such plan is not likely to be 
followed by a liquidation or a need for further financial reorganization unless such liquidation or reorganization is 
contemplated by the plan; and (c) the value of distributions to non-accepting holders of claims and equity interests 
within a particular class under such plan will not be less than the value of distributions such holders would receive if 
the debtors were liquidated under chapter 7 of the Bankruptcy Code. 

There can be no assurance that the requisite acceptances to confirm the Plan will be received.  Even if the 
requisite acceptances are received, there can be no assurance that the Bankruptcy Court will confirm the Plan.  
A non-accepting Holder of an Allowed Claim or an Allowed Interest might challenge either the adequacy of this 
Disclosure Statement or whether the balloting procedures and voting results satisfy the requirements of the 
Bankruptcy Code or Bankruptcy Rules.  Even if the Bankruptcy Court determined that this Disclosure Statement, 
the balloting procedures and voting results were appropriate, the Bankruptcy Court could still decline to confirm the 
Plan if it found that any of the statutory requirements for Confirmation had not been met.  If the Plan is not 
confirmed, it is unclear what distributions, if any, Holders of Allowed Claims and Allowed Interests would receive 
with respect to their Allowed Claims and Allowed Interests. 

The Debtors, subject to the terms and conditions of the Plan, reserve the right to modify the terms and 
conditions of the Plan as necessary for Confirmation.  Any such modifications could result in a less favorable 
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treatment of any Class than the treatment currently provided in the Plan.  Such less favorable treatment could 
include a distribution of property to the Class affected by the modification of a lesser value than currently provided 
in the Plan or no distribution of property whatsoever under the Plan.  Changes to the Plan may also delay the 
confirmation of the Plan and the Debtors’ emergence from chapter 11. 

 Nonconsensual Confirmation 4.

In the event that any impaired class of claims or interests does not accept a chapter 11 plan, a bankruptcy 
court may nevertheless confirm a plan at the proponents’ request if at least one impaired class has accepted the plan 
(with such acceptance being determined without including the vote of any “insider” in such class), and, as to each 
impaired class that has not accepted the plan, the bankruptcy court determines that the plan “does not discriminate 
unfairly” and is “fair and equitable” with respect to the dissenting impaired classes.  The Debtors believe that the 
Plan satisfies these requirements, and the Debtors may request such nonconsensual Confirmation in accordance with 
subsection 1129(b) of the Bankruptcy Code.  Nevertheless, there can be no assurance that the Bankruptcy Court will 
reach this conclusion.  In addition, the pursuit of nonconsensual Confirmation of the Plan may result in, among other 
things, increased expenses and the expiration of any commitment to provide support for the Plan, financially or 
otherwise. 

 The Debtors May Object to the Amount or Classification of a Claim 5.

Except as otherwise provided in the Plan, the Debtors reserve the right to object to the amount or 
classification of any Claim under the Plan.  The estimates set forth in this Disclosure Statement cannot be relied 
upon by any Holder of a Claim where such Claim is or may be subject to an objection.  Any Holder of a Claim that 
is or may be subject to an objection thus may not receive its expected share of the estimated distributions described 
in this Disclosure Statement. 

 The Debtors May Not Be Able to Satisfy All Administrative Claims 6.

As described in Article IV.B.6 of this Disclosure Statement, certain parties in interest objected to the 
Bidding Procedures on the basis that, among other things, the Blackhawk Transaction would prevent the Debtors 
from paying all Administrative Claims in full in Cash on the Effective Date.  While the Bankruptcy Court approved 
the Bidding Procedures and overruled these parties’ objections, the Debtors continue to reserve their right to object 
to the amount and classification of any such claims. 

As of the date hereof, the Debtors’ estimate there will be Allowed Administrative Claims in an amount of 
approximately $75 million.  This estimate is subject to further reconciliation and could increase after Governmental 
Units file Proofs of Claims, which must be filed in advance of the Governmental Bar Date of November 9, 2015 at 
5:00 pm prevailing Eastern Time.  The Debtors also estimate there will be approximately $21.5 million in Cure 
Costs. 

As discussed above in Article III.B.3.a and Article IV.B.9, the UMWA Health and Retirement Funds 
contend that the Debtors may face additional administrative expense claims for (i) the Debtors’ Coal Act obligations 
and (ii) some or all of the withdrawal liability to the 1974 Pension Plan. 

If the Allowed Administrative Claims exceed the Debtors’ estimates and if the Debtors are unable to 
consummate the VCLF Transaction or a higher or better transaction, they may not be able to pay all Administrative 
Claims in full in cash on the Effective Date.  This inability will cause the Plan to be unconfirmable pursuant to the 
provisions of the Bankruptcy Code, absent consent to the different treatment by the applicable parties.  

 Risk of Non-Occurrence of the Effective Date 7.

The Debtors can provide no assurance as to the timing or as to whether the Effective Date will, in fact, 
occur.  The occurrence of the Effective Date is subject to certain conditions precedent as described in Article IX of 
the Plan, including, among others, those relating to consummation of the Plan, as well as the receipt of certain 
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regulatory approvals.  Failure to meet any of these conditions could result in the Plan not being consummated or the 
Confirmation Order being vacated. 

 Contingencies Could Affect Votes of Impaired Classes to Accept or Reject the Plan 8.

The distributions available to Holders of Allowed Claims under the Plan can be affected by a variety of 
contingencies, including, without limitation, whether the Bankruptcy Court orders certain Allowed Claims and 
Allowed Interests to be subordinated to other Allowed Claims and Allowed Interests.  The occurrence of any and all 
such contingencies, which could affect distributions available to Holders of Allowed Claims and Allowed Interests 
under the Plan, will not affect the validity of the vote taken by the Impaired Classes to accept or reject the Plan or 
require any sort of revote by the Impaired Classes. 

 The Actual Amount of Allowed Claims May Differ From the Estimated Claims and 9.
Adversely Affect the Percentage Recovery of Claims 

The estimated Claims and creditor recoveries set forth in this Disclosure Statement are based on various 
assumptions, and the actual Allowed amounts of Claims may significantly differ from the estimates.  Should one or 
more of the underlying assumptions ultimately prove to be incorrect, the actual Allowed amounts of Claims may 
vary from the estimated Claims contained in this Disclosure Statement.  Moreover, the Debtors cannot determine 
with any certainty at this time, the number or amount of Claims that will ultimately be Allowed.  Such differences 
may materially and adversely affect, among other things, the percentage recoveries to Holders of Allowed Claims 
under the Plan. 

 Release, Injunction, and Exculpation Provisions May Not Be Approved 10.

Article VIII of the Plan provides for certain releases, injunctions, and exculpations.  All of the releases, 
injunctions, and exculpations provided in the Plan are subject to objection by parties in interest and may not be 
approved. 

 Certain Liabilities May Not Be Fully Extinguished as a Result of the Confirmation of the 11.
Plan 

Although a significant amount of the Debtors’ current liabilities will be discharged pursuant to the Plan 
upon emergence from the Chapter 11 Cases, a number of obligations may remain in effect following the Effective 
Date.  Various agreements and liabilities may remain in place, such as potential employee benefit and pension 
obligations, potential environmental liabilities related to sites in operation or formerly operated by the Debtors, and 
other contracts or leases that, even if modified during the Chapter 11 Cases, may still subject the Debtors to 
substantial obligations and liabilities. 

B. Risk Factors and Considerations Regarding Recoveries and the Companies’26 Businesses and 
Operations 

 The Companies May Not Be Able to Achieve Their Projected Financial Results 1.

The financial projections set forth on Exhibit E to this Disclosure Statement represent the best estimate of 
the future financial performances of the Combined Company and the Liquidating Trust based on currently known 
facts and assumptions about future operations as well as the United States and world economies in general and, 
specifically, the coal industry.  The actual financial results may differ significantly from the projections.  If the 
Combined Company does not achieve its projected financial results, then the value of the Combined Company’s 
debt or equity issued pursuant to the Plan may experience a decline and the Companies may lack sufficient liquidity 
to continue operating as planned after the Effective Date.  Likewise, if the Liquidating Trust, which may continue to 

                                                 
26  As used in Article X.B of this Disclosure Statement, “Companies” means the Debtors prior to the Effective 

Date, the Liquidating Trust, and/or the Combined Company after the Effective Date, as applicable. 
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conduct certain of the Debtors’ operations after the Effective Date, does not achieve its projected financial results, 
then the Liquidating Trust may not have the ability to satisfy costs associated with various environmental, health, 
and safety regulations applicable to the Debtors’ operations, and state and federal agencies may take enforcement 
actions that force such operations to shut down immediately. 

 The Blackhawk Transaction May Not Close 2.

Blackhawk has agreed to purchase certain of the Debtors’ assets and assume certain liabilities through the 
Blackhawk Transaction, subject to the overbid process described in Article IV.B.6 of this Disclosure Statement; 
provided that certain conditions be met, including that the filing and approval of the Plan and this Disclosure 
Statement, Confirmation, and, if applicable, the closing of the Blackhawk Transaction occur within the respective 
time periods specified in the Blackhawk APA and that no event giving rise to termination of the Blackhawk APA has 
occurred (such events as set forth in the Blackhawk APA). 

To the extent the terms or conditions of the Blackhawk Transaction are not satisfied or modified in the 
Debtors and Blackhawk’s sole discretion, or to the extent other events giving rise to termination of the Blackhawk 
APA occur, the Blackhawk APA may be terminated prior to Confirmation or consummation of the Plan.  Such 
termination could adversely affect creditor recoveries as well as the Debtors’ ability to confirm and consummate the 
Plan. 

 The VCLF Transaction May Not Close 3.

VCLF has agreed to purchase certain of the Debtors’ assets and assume certain liabilities through the VCLF 
Transaction; provided that certain conditions be met, including that the filing and approval of the Plan and this 
Disclosure Statement, Confirmation, and the closing of the VCLF Transaction occur within the time periods 
specified in the VCLF APA and that no event giving rise to termination of the VCLF APA has occurred (such events 
as set forth in the VCLF APA). 

To the extent the terms or conditions of the VCLF Transaction are not satisfied or modified as provided in 
the VCLF APA or to the extent other events giving rise to termination of the VCLF APA occur, the VCLF APA may 
be terminated prior to Confirmation or consummation of the Plan.  Such termination could adversely affect creditor 
recoveries as well as the Debtors’ ability to confirm and consummate the Plan. 

 The Loss of the Services of Key Personnel Could Have a Material Adverse Effect on the 4.
Combined Company’s Business 

The leadership of the Combined Company’s executive officers and directors will likely form a critical 
element of the Combined Company’s success.  The death or disability of any of the Combined Company’s executive 
officers or directors, or other extended or permanent loss of their services, or any negative market or industry 
perception with respect to them or arising from their loss, could have a material adverse effect on the Combined 
Company’s businesses.  The Combined Company’s executive officers and other members of senior management 
have substantial experience and expertise in the Combined Company’s business that will likely make significant 
contributions to the Combined Company’s growth and success.  The unexpected loss of services of one or more of 
these individuals could also adversely affect the Combined Company.   

 Acts of Terrorism, War, Natural Disasters, Severe Weather, and Political, Economic, and 5.
Military Conditions May Impede the Companies’ Ability to Operate or May Otherwise 
Negatively Affect Their Financial Results 

Terrorist attacks and other acts of war or hostility have created many economic and political uncertainties.  
The Debtors cannot predict the extent to which disruptions in air or other forms of travel as a result of terrorist acts, 
security alerts or wars, uprisings, or hostilities throughout the world will directly or indirectly affect the Combined 
Company’s or Liquidating Trust’s businesses and operating results, as applicable.  In addition, natural and 
man-made disasters such as major fires, floods, hurricanes, earthquakes, and oil spills could also adversely affect the 
Combined Company’s or Liquidating Trust’s business and operating results, as applicable.  Such events could lead 
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to the loss of use of one or more mining facilities for an extended period of time and disrupt the ability to mine or 
deliver coal to customers. 

In most cases, the Combined Company and Liquidating Trust have insurance that covers portions of losses 
from natural disasters, but that insurance remains subject to deductibles and maximum payouts in many cases.  
Although the Combined Company and Liquidating Trust may have insurance coverage for natural disasters, the 
timing of their receipt of insurance proceeds, if any, is out of their control.  Additionally, a natural disaster affecting 
one or more of the Combined Companies’ properties may affect the level and cost of insurance coverage they can 
obtain in the future, which may adversely affect the Combined Companies’ financial position. 

 New Developments in the Regulation of Greenhouse Gas and Other Air Emissions, Coal Ash, 6.
and Other Environmental Matters Could Materially Adversely Affect the Combined 
Company’s Customers’ Demand for Coal and the Combined Company’s Financial 
Condition, Results of Operations, and Cash Flows 

 One by-product of burning coal is carbon dioxide, which has been reported in certain studies to be linked as 
a contributor to climate change.  Legislators have considered and, in some cases, passed significant new laws to 
address climate change, including, among others, those that would impose a nationwide cap on carbon dioxide and 
other greenhouse gas emissions and require large sources, including coal-fueled power plants, to obtain “emission 
allowances” to meet that cap, with the ultimate goal of reducing greenhouse gas emissions.  The EPA and other 
regulators are using existing laws, including the federal Clean Air Act, to impose obligations, including emission 
limits and technology-based requirements, on carbon dioxide and other greenhouse gas emissions.  Such initiatives 
may cause a reduction in the amount of coal that the Combined Company’s customers purchase from the Combined 
Company, which could adversely affect the Combined Company’s results of operations. 
 

Current and potential future international, federal, state, regional or local laws, regulations or court orders 
addressing greenhouse gas emissions and/or coal ash, or emissions of sulfur dioxide, nitrogen oxides, mercury and 
other hazardous air pollutants and/or particulate matter, will likely require additional controls on coal-fueled power 
plants and industrial boilers and may cause some users of coal to close existing facilities, reduce construction of new 
facilities or switch from coal to alternative fuels.  These ongoing and future developments may have a material 
adverse impact on the global supply and demand for coal, and as a result could materially adversely affect the 
Combined Company’s financial condition, results of operations and cash flows.  Even in the absence of future 
regulatory developments, increased awareness of, and any adverse publicity regarding, greenhouse gas and other air 
emissions and coal ash disposal associated with coal and coal-fueled power plants, could adversely affect the 
Combined Company and the Combined Company’s customers’ reputations and reduce demand for coal. 

 Like Many Coal Producers, the Combined Company Will Likely Have Difficulty Complying 7.
with Permit Restrictions Relating to the Discharge of Selenium into Surface Water, which 
Could Leave to Court Challenges and Related Orders and Settlements, the Combined 
Company’s Payment of Fines and Penalties, and the Imposition of Requirements that May in 
the Future Require the Combined Company to Incur Material Additional Costs and May Be 
Difficult to Resolve or Satisfy on a Timely Basis Given Current Technology 

Selenium is a naturally occurring element that is encountered in earthmoving operations.  The extent of 
selenium occurrence varies depending upon site specific geologic conditions.  Selenium is encountered globally in 
coal mining, phosphate mining, and agricultural operations.  In coal mining applications, selenium can be discharged 
to surface water when mine tailings are exposed to rain and other natural elements.  Selenium effluent limits are 
included in permits issued to us and other coal mining companies. 

The Debtors have established a liability for the treatment of outfalls with known selenium exceedances. 
The liability reflects the estimated total costs of implementing and maintaining selected or planned selenium 
treatment systems for these outfalls.  Selenium treatment technologies are developing rapidly and the liability is 
based upon treatment installation and operating assumptions that may change. 

The Combined Company may incur additional costs relating to the selenium litigation, including potential 
fines and penalties relating to selenium matters.  Additionally, as a result of ongoing litigation matters and federal 
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regulatory initiatives related to water quality standards that affect valley fills, impoundments, and other mining 
practices, including the selenium discharge matters described above, the process of applying for new permits has 
become more time-consuming and complex, the review and approval process is taking longer, and in certain cases, 
permits may not be issued. 

 The Environmental, Health, and Safety Regulations Applicable to the Combined Company’s 8.
Mining Operations Impose Significant Costs, and Future Regulations or Changes in the 
Interpretation or Application or Enforcement of Existing Regulations Could Increase those 
Costs and Limit the Combined Company’s Ability to Produce Coal 

Federal and state authorities regulate the coal mining industry with respect to matters such as employee 
health and safety, permitting and licensing requirements, the protection of the environment, plants and wildlife, 
reclamation and restoration of mining properties after mining is completed, surface subsidence from underground 
mining, and the effects that mining has on groundwater quality and availability.  Numerous governmental permits 
and approvals are required for mining operations. 

The costs, liabilities, and requirements associated with addressing the outcome of inspections and 
complying with these environmental, health, and safety requirements are often significant and time-consuming and 
may delay commencement or continuation of exploration or production.  New or revised legislation or 
administrative regulations (or a change in judicial or administrative interpretation, application or enforcement of 
existing laws and regulations), including proposals related to the protection of the environment or employee health 
and safety, that would further regulate and tax the coal industry or users of coal, may also require the Combined 
Company or its customers to change operations significantly or incur increased costs, which may materially 
adversely affect the Combined Company’s mining operations and their cost structure.  Failure to comply with these 
laws and regulations may result in the assessment of administrative, civil and criminal fines or penalties, the 
acceleration of cleanup and site restoration costs, the issuance of injunctions to limit or cease operations, and the 
suspension or revocation of permits and other enforcement measures that could have the effect of limiting 
production from the Combined Company’s operations.  

Additionally, the Mine Safety and Health Administration (the “MSHA”) may order the temporary closure 
of mines in the event of a perceived imminent danger to miners’ safety or health or for certain violations of safety 
rules.  The Combined Company’s customers may challenge the Combined Company’s issuance of force majeure 
notices in connection with such closures.  If these challenges are successful, the Combined Company could be 
obligated to make up lost shipments, to reimburse customers for the additional costs to purchase replacement coal, 
or, in some cases, to terminate certain sales contracts.  Existing and future environmental, health, and safety 
regulations, and the enforcement thereof, could have a material adverse effect on the Combined Company’s financial 
condition, results of operations, and cash flows. 

ARTICLE XI. 
SECURITIES LAW MATTERS 

A. Issuance of Securities under the Plan 

The Plan provides for the issuance of Combined Company Warrants to the Combined Company 1.5 Lien 
Term Loan Lenders.  The Debtors believe that the Combined Company Warrants are a “security,” as defined in 
section 2(a)(1) of the Securities Act, section 101 of the Bankruptcy Code, and applicable state securities laws.  

The Debtors believe the offering, issuance, and distribution of any securities in connection with the VCLF 
Transaction shall be exempt from, among other things, the registration and prospectus delivery requirements of 
section 5 of the Securities Act and any other applicable state or federal law requiring registration and/or prospectus 
delivery prior to the offering, issuance, distribution, or sale of securities to the fullest extent permitted by law 
pursuant to section 1145 of the Bankruptcy Code or another exemption from the registration requirements of the 
Securities Act.   
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B. Section 4(a)(2) Securities 

Section 4(a)(2) of the Securities Act provides that the issuance of securities by an issuer in transactions not 
involving any public offering are exempt from registration under the Securities Act.  Regulation D is a non-
exclusive safe harbor from registration promulgated by the SEC under section 4(a)(2) of the Securities Act.  

The Debtors believe that the Combined Company Warrants (the “Section 4(a)(2) Securities”) are issuable 
without registration under the Securities Act in reliance upon the exemption from registration provided under 
section 4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder.  These securities will be 
“restricted securities” subject to resale restrictions and may be resold, exchanged, assigned or otherwise transferred 
only pursuant to registration, or an applicable exemption from registration, under the Securities Act and other 
applicable law, as described below.  The Debtors do not plan to register the Section 4(a)(2) Securities, thus, persons 
who receive Section 4(a)(2) Securities will not be permitted to offer, sell or otherwise transfer their Section 4(a)(2) 
Securities except pursuant to an available exemption from registration. 

Rule 144 provides an exemption for the public resale of restricted securities, such as Section 4(a)(2) 
Securities, if certain conditions are met.  These conditions depend on whether the holder of the securities is 
considered to be an “affiliate” of the issuer.  An affiliate is defined as “a person that directly, or indirectly through 
one or more intermediaries, controls, or is controlled by, or is under common control with, the issuer.”  A holder of 
Section 4(a)(2) Securities who is an affiliate of the Combined Company may resell Section 4(a)(2) Securities after 
the six-month holding period only if, at the time of the sale, certain current public information regarding the issuer is 
available and only if the affiliate also complies with the volume, manner of sale and notice requirements of 
Rule 144.  A holder of Section 4(a)(2) Securities who is not, and has not been for at least three months, an affiliate of 
the Combined Company or its predecessor, may resell Section 4(a)(2) Securities after a six-month holding period if 
at the time of the sale there is available certain current public information regarding the issuer, and may sell the 
securities after a one-year holding period whether or not there is current public information regarding the issuer.  
However, the Combined Company has no current plans to make the current public information required by Rule 144 
publicly available for the foreseeable future.  This will eliminate the ability of a holder of Section 4(a)(2) Securities 
who is an affiliate of the Combined Company to avail itself of Rule 144.  

The Debtors are considering whether additional disclosure regarding the VCLF Equity Grant, as applicable, 
in accordance with the terms set forth in Section 7.12 of the VCLF APA, should be included in this Article XI.  To 
the extent the Debtors determine to include additional disclosure regarding the VCLF Equity Grant, the Debtors plan 
to do so in connection with the Plan Supplement. 

GIVEN THE COMPLEX AND SUBJECTIVE NATURE OF THE QUESTION OF WHETHER A 
PARTICULAR HOLDER MAY BE AN AFFILIATE AND THE HIGHLY FACT SPECIFIC NATURE OF THE 
AVAILABILITY OF EXEMPTIONS FROM REGISTRATION UNDER THE SECURITIES ACT, INCLUDING 
THE EXEMPTIONS AVAILABLE UNDER SECTION 4 OF THE SECURITIES ACT, THE RULES 
PROMULGATED THEREUNDER, AND RULE 144 UNDER THE SECURITIES ACT, THE DEBTORS AND 
THE COMBINED COMPANY MAKE NO REPRESENTATION CONCERNING THE RIGHT OF ANY PERSON 
TO TRANSFER THE COMBINED COMPANY WARRANTS OR ANY OTHER SECURITIES OF THE 
COMBINED COMPANY.  THE DEBTORS RECOMMEND THAT POTENTIAL RECIPIENTS OF THE 
COMBINED COMPANY WARRANTS OR ANY OTHER SECURITIES OF THE COMBINED COMPANY 
CONSULT THEIR OWN COUNSEL CONCERNING WHETHER THEY MAY FREELY TRADE THE 
COMBINED COMPANY WARRANTS OR OTHER SECURITIES OF THE COMBINED COMPANY. 

C. Other Transfer Restrictions Applicable to New Class B Units and Rights Offering Units 

Any other transfer restrictions applicable to the Combined Company shall be disclosed in the Combined 
Company’s organizational documents, which shall be filed as part of the Plan Supplement. 
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ARTICLE XII. 
CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN 

A. Introduction 

The following summarizes certain U.S. federal income tax consequences expected to result from the 
consummation of the Plan as they relate to the Debtors and to beneficial owners of Claims and Interests entitled to 
vote on the Plan.  This summary is intended for general information purposes only, is not a complete analysis of all 
potential federal income tax consequences that may be relevant to any particular Holder, and does not address any 
tax consequences arising under any state, local, or foreign tax laws or federal estate or gift tax laws. 

This discussion is based on the Internal Revenue Code (the “IRC”), United States Treasury Regulations 
promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of the IRS, all 
as in effect on the date of this Disclosure Statement.  These authorities may change, possibly with retroactive effect, 
resulting in federal income tax consequences different from those discussed below.  No ruling has been or will be 
sought from the IRS, and no legal opinion of counsel will be rendered, with respect to the matters discussed below.  
There can be no assurance that the IRS will not take a contrary position regarding the federal income tax 
consequences resulting from the consummation of the Plan or that any contrary position would not be sustained by a 
court. 

This summary does not apply to Holders that are not United States persons for U.S. federal income tax 
purposes or that are otherwise subject to special treatment under U.S. federal income tax law (including, for 
example, banks, governmental authorities or agencies, financial institutions, insurance companies, pass through 
entities, tax exempt organizations, brokers and dealers in securities, mutual funds, small business investment 
companies, and regulated investment companies).  Moreover, this summary does not purport to cover all aspects of 
U.S. federal income taxation that may apply to the Debtors and Holders based upon their particular circumstances.  
Holders should consult their tax advisors regarding the U.S. federal income tax consequences to them of the 
consummation of the Plan, as well as any tax consequences arising under any state, local, or foreign tax laws, or any 
other federal tax laws. 

Non-U.S. Holders, particularly those who may receive the VCLF Equity Grant in connection with the Plan, 
are urged to consult their tax advisors regarding the U.S. federal income tax consequences to them of the exchanges 
contemplated by the Plan and the subsequent disposition of  the VCLF Equity Grant.  Potential U.S. federal income 
tax consequences may include, but are not limited to the following.  Because VCLF owns U.S. real property, certain 
non-U.S. Holders may be subject to U.S. federal income tax with respect to gain on disposition of the VCLF Equity 
Grant under the Foreign Investment in Real Property Tax Act (the “FIRPTA”).  Additionally, because VCLF may be 
a pass-through entity, for U.S. federal income tax purposes, non-U.S. Holders that acquire VCLF equity may be 
subject to federal income tax and may be required to file U.S. tax returns. 

However, the Debtors and the Committee are reviewing the structure of the VCLF Transaction to determine 
whether such transaction may be structure in a manner that preserve to the greatest extent possible the Debtors’ 
existing tax attributes.   

This summary assumes that the Debtors will liquidate in connection with the Plan and that no corporation 
will succeed to Patriot’s tax attributes.  In the event that the Debtors do not liquidate or there are tax successors to 
the Debtors, the results will be different than those described below.  

This discussion is limited to the federal tax issues addressed in this Disclosure Statement.  Additional 
issues may exist that are not addressed in this discussion and that could affect the federal tax treatment of 
consummation of the Plan.  This discussion was written in connection with the promotion or marketing by the 
Debtors of the Plan, and it cannot be used by any person for the purpose of avoiding penalties that may be 
asserted against the person under the IRC.  Holders should seek their own advice based on their particular 
circumstances from an independent tax advisor. 
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B. Certain U.S. Federal Income Tax Consequences to the Debtors 

 Gain or Loss from the Transfer of Debtors’ Assets 1.

Under the Plan, the Debtors expect to transfer certain of their assets to Blackhawk, a limited liability 
company treated as a partnership for U.S. federal income tax purposes and certain of their assets to VCLF.  The 
Debtors expect both exchanges to be treated as a fully taxable event and expect to recognize taxable gain or loss 
based on the difference between the fair market value of the transferred assets and the Debtors’ tax basis in these 
assets. 

Pursuant to the Plan, the Debtors will transfer all remaining assets to a liquidating trust (i.e. the Liquidating 
Trust), which is intended to be treated as a grantor trust, for the benefit of certain Holders.  The formation of the 
Liquidating Trust is a taxable event and the Debtors will be treated as though they transferred their assets to those 
certain Holders in a taxable transaction.  

To the extent that the Debtors realize gain from the transfer of assets in the above transactions, the Debtors 
believe that they will have sufficient net operating losses (“NOLs”) to offset any gain, although there could be some 
liability to the Debtors in certain states and under the federal alternative minimum tax. 

The Plan also provides that the equity of one or more reorganized Debtors may be transferred to the 
Liquidating Trust. To the extent that that occurs and the reorganized Debtor is a corporation for tax purposes, such 
Debtor would not recognized gain or loss in the transfer and such Debtor would retain its tax basis in its remaining 
assets and any remaining tax attributes, subject to reduction as described below. 

 Cancellation of Debt and Reduction of Attributes 2.

The IRS provides that a debtor in a bankruptcy case must reduce certain of its tax attributes, such as NOLs, 
NOL carryforwards, tax credits, and tax basis in assets, by the amount of any cancellation of indebtedness (“COD”) 
income realized upon consummation of the Plan.  COD income is the amount by which the indebtedness discharged 
(reduced by any unamortized discount) exceeds any consideration given in exchange therefore, subject to certain 
statutory or judicial exceptions that can apply to limit the amount of COD income (such as where the payment of the 
canceled debt would have given rise to a tax deduction).  The reduction of tax attributes occurs at the beginning of 
the taxable year following the taxable year in which the COD income was realized.  Because the Debtors will have 
transferred all of their assets to Blackhawk, VCLF, or to the Liquidating Trust, the only tax attributes that will 
remain subject to reduction will be the Debtors’ NOLs and tax credits that remain following the transfer of the 
assets.  The Debtors expect that any such remaining NOLs and tax credits will be reduced or eliminated, but that the 
Debtors will not have any U.S. federal income tax liability as a result of the COD income. 

To the extent that any Debtors remain in existence and are transferred to the Liquidating Trust, and retain 
any NOLs or tax credits following reduction for COD income, the use of such NOLs and tax credits will be subject 
to limitation under section 382 of the IRC. 

C. Certain U.S. Federal Income Tax Consequences to the Holders of Claims and Interests 

 Consequences to Holders of Prepetition ABL Facility Claims, Prepetition LC Facility Claims, 1.
Prepetition Term Loan Facility Claims, Prepetition Notes Claims, and General Unsecured 
Claims. 

For the purposes of the following discussion of tax consequences to Holders, the character of any 
recognized gain as capital gain or ordinary income will be determined by a number of factors, including the tax 
status of the Holder, the nature of the Claim in such Holder’s hands (including whether the Claim constitutes a 
capital asset), whether and to what extent the Holder has previously claimed a bad-debt deduction with respect to its 
Claim, whether the Claim was purchased at a discount (discussed below), and whether any part of the Holder’s 
recovery is treated as being on account of accrued but unpaid interest (discussed below). 
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 Holders of Prepetition ABL Facility Claims  a.

Holders of Prepetition ABL Facility Claims that receive a combination of cash and Combined Company 
New ABL pursuant to the Plan generally will realize income, gain or loss. With respect to the Combined Company 
New ABL, Holders will realize income, gain or loss if either (i) such Holder is treated as having received interest, 
damages, or other income in connection with the exchange or (ii) such exchange is considered a “significant 
modification” of the Claim.  The Debtors expect the exchange will be a significant modification.  A Holder with 
such Claim will recognize capital gain or loss in the amount of the difference between (i) the sum of issue price (as 
described below) of the Combined Company New ABL and the amount of any cash consideration received by the 
Holder and (ii) such Holder’s basis in the Claims.  To the extent that any gain is recognized with respect to Claims 
that were acquired with market discount (as described below) or is attributable to accrued but untaxed interest on 
such Claims (as described below), Holders with such Claims will be required to include such amount as ordinary 
income.  A Holders’ holding period for the Combined Company New ABL should begin on the day following the 
Effective Date. 

 Prepetition LC Facility Claims b.

Holders of Prepetition LC Facility Claims that receive Combined Company Second Lien Term Loans and 
Prepetition LC Facility Rights pursuant to the Plan will generally realize gain or loss if either (i) such Holder is 
treated as having received interest, damages, or other income in connection with the exchange or (ii) such exchange 
is considered a “significant modification” of the Claim.  The Debtors expect the exchange will be a significant 
modification and a Holder with such a Claim will recognize capital gain or loss in the amount of the difference 
between (i) the issue price (as described below) of the Combined Company Second Lien Term Loans received by the 
Holder and the fair market value of the Prepetition LC Facility Rights and (ii) such Holder’s basis in the Claim. To 
the extent that any gain is recognized with respect to Claims that were acquired with market discount (as described 
below) or is attributable to accrued but untaxed interest on such Claims (as described below), Holders with such 
Claims will be required to include such amount as ordinary income.  A Holder’s holding period for the Combined 
Company Second Lien Term Loans should begin on the day following the Effective Date. A Holder’s basis in the 
Prepetition LC Facility Rights will be equal to fair market value of the Rights. 

 Holders of Prepetition Term Loan Facility Claims c.

Holders of Prepetition Term Loan Facility Claims will receive the Prepetition Term Loan Rights and a pro 
rata share of the GUC Distribution Pool, which will generally be either assets placed in the Liquidating Trust or the 
VCLF Equity Grant. Holders will recognize gain or loss equal to the difference between (A) the fair market value of 
(i) such Holder’s share of the Liquidating Trust or VCLF Equity and (ii) the Prepetition Term Loan Rights and (B) 
such  Holder’s adjusted basis in such Prepetition Term Loan Facility Claims. To the extent that any gain is 
recognized with respect to Claims that were acquired with market discount (as described below) or is attributable to 
accrued but untaxed interest on such Claims (as described below), Holders with such Claims will be required to 
include such amount as ordinary income.  A Holder’s basis in the Prepetition Term Loan Rights will be equal to the 
fair market value of the Rights. 

Subject to definitive guidance from the IRS or a court of competent jurisdiction to the contrary, pursuant to 
Treasury Regulation section 301.7701-4(d) and related regulations, the Debtors believe that the Liquidating Trustee 
intends to take a position on the Liquidating Trust’s tax return that the Liquidating Trust should be treated as a 
grantor trust established for the benefit of Holders of Allowed General Unsecured Claims for U.S. federal income 
tax purposes.  The VCLF Equity Grant will likely consist of member interests in VCLF, a limited liability company, 
but it is unclear whether VCLF will elect to be taxed as a corporation or will instead be taxed as a partnership for 
U.S. income tax purposes.  Holders of Allowed Prepetition Term Loan Facility Claims that receive a beneficial 
interest in the Liquidating Trust will be treated for U.S. federal income tax purposes as receiving their Pro Rata 
shares of the Liquidating Trust Assets and the Liquidating Trust Funding Mechanism transferred to the Liquidating 
Trust from the Debtors in a taxable exchange for their Allowed Claims and then contributing such Pro Rata shares to 
the Liquidating Trust in exchange for beneficial interests in the Liquidating Trust.  Holders generally will recognize 
gain or loss equal to the difference between (i) the fair market value of the Holders’ respective share of the 
Liquidating Trust Assets or the VCLF Equity Grant and (ii) the Holders’ respective adjusted basis in such Claims.  
To the extent that any gain is recognized with respect to Claims that were acquired with market discount (as 
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described below) or is attributable to accrued but untaxed interest on such Claims (as described below), Holders 
with such Claims will be required to include such amount as ordinary income.  Holders of such Allowed Claims that 
receive a beneficial interest in the Liquidating Trust or Holders that receive VCLF Equity if VCLF is taxed as a 
partnership will be required to report on their U.S. federal income tax returns for each year their share of the 
Liquidating Trust’s or VCLF’s items of income, gain, loss, deduction, and credit recognized by the Liquidating Trust 
or VCLF for such year.  This may result in such Holders being subject to tax on their allocable share of the 
Liquidating Trust’s taxable income prior to receiving any cash distributions from the Liquidating Trust or VCLF.  
Holders of Allowed Prepetition Term Loan Facility Claims that receive a beneficial interest in the Liquidating Trust 
are urged to consult their tax advisors regarding the tax consequences of the right to receive and of the receipt (if 
any) of property from the Liquidating Trust.  

To the extent that the Liquidating Trust carries on an operating business (either directly or through one or 
more reorganized Debtors) it may not qualify as a grantor trust under Treasury Regulations section 301.7701-4(d)  in 
which case it may be subject to a separate entity level tax as if it were a corporation. Holders of Prepetition Term 
Loan Facility Claims are encouraged to consult their tax advisors regarding the tax treatment of the Liquidating 
Trust. 

 Holders of Prepetition Notes Claims and General Unsecured Claims d.

Holders of General Unsecured Claims and Prepetition Notes Claims will receive a pro rata share of the 
GUC Distribution Pool, which will generally be either the assets placed in the Liquidating Trust or the VCLF Equity 
Grant.  Subject to definitive guidance from the IRS or a court of competent jurisdiction to the contrary, pursuant to 
Treasury Regulation section 301.7701-4(d) and related regulations, the Debtors believe that the Liquidating Trustee 
intends to take a position on the Liquidating Trust’s tax return that the Liquidating Trust should be treated as a 
grantor trust established for the benefit of Holders of Allowed General Unsecured Claims for U.S. federal income 
tax purposes.  The VCLF Equity Grant will likely consist of member interests in VCLF, a limited liability company, 
but it is unclear whether VCLF will elect to be taxed as a corporation or will instead be taxed as a partnership for 
U.S. income tax purposes.  Holders of Allowed General Unsecured Claims and Prepetition Notes Claims that receive 
a beneficial interest in the Liquidating Trust will be treated for U.S. federal income tax purposes as receiving their 
Pro Rata shares of the Liquidating Trust Assets and the Liquidating Trust Funding Mechanism transferred to the 
Liquidating Trust from the Debtors in a taxable exchange for their Allowed Claims and then contributing such Pro 
Rata shares to the Liquidating Trust in exchange for beneficial interests in the Liquidating Trust.  Holders generally 
will recognize gain or loss equal to the difference between (i) the fair market value of the Holders’ respective share 
of the Liquidating Trust Assets or the VCLF Equity Grant and (ii) the Holders’ respective adjusted basis in such 
Claims.  To the extent that any gain is recognized with respect to Claims that were acquired with market discount (as 
described below) or is attributable to accrued but untaxed interest on such Claims (as described below), Holders 
with such Claims will be required to include such amount as ordinary income.  Holders of such Allowed Claims that 
receive a beneficial interest in the Liquidating Trust or Holders that receive VCLF Equity if VCLF is taxed as a 
partnership will be required to report on their U.S. federal income tax returns for each year their share of the 
Liquidating Trust’s or VCLF’s items of income, gain, loss, deduction, and credit recognized by the Liquidating Trust 
or VCLF for such year.  This may result in such Holders being subject to tax on their allocable share of the 
Liquidating Trust’s taxable income prior to receiving any cash distributions from the Liquidating Trust or VCLF.  
Holders of Allowed General Unsecured Claims and Prepetition Notes Claims that receive a beneficial interest in the 
Liquidating Trust are urged to consult their tax advisors regarding the tax consequences of the right to receive and of 
the receipt (if any) of property from the Liquidating Trust.  

To the extent that the Liquidating Trust carries on an operating business (either directly or through one or 
more reorganized Debtors) it may not qualify as a grantor trust under Treasury Regulations section 301.7701-4(d)  in 
which case it may be subject to a separate entity level tax as if it were a corporation. Holders of General Unsecured 
Claims and Prepetition Notes Claims are encouraged to consult their tax advisors regarding the tax treatment of the 
Liquidating Trust. 

 Original Issue Discount and Issue Price e.

A debt instrument, is treated as issued with original issue discount (“OID”) for U.S. federal income tax 
purposes if its issue price is less than its stated redemption price at maturity by at least a de minimis amount.  A debt 
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instrument’s stated redemption price at maturity includes all principal and interest payable over the term of the debt 
instrument, other than “qualified stated interest.”  Stated interest is “qualified stated interest” if it is unconditionally 
payable in cash at least annually.  Payment-in-kind (“PIK”) interest will generally not be “qualified stated interest.” 

The issue price of each of the Combined Company New ABL, the Combined Company First Lien Term 
Loans, and the Combined Company Second Lien Term Loans will depend on whether a substantial amount of either 
such new debt, or the Claims for which such debt is exchanged is considered to be “traded on an established 
market.”  In general, a debt instrument will be treated as traded on an established market if, at any time during the 
31-day period ending 15 days after the issue date:  (a) a “sales price” for an executed purchase of the debt instrument 
appears on a medium that is made available to issuers of debt instruments, persons that regularly purchase or sell 
debt instruments, or persons that broker purchases or sales of debt instruments; (b) a “firm” price quote for the debt 
instrument is available from at least one broker, dealer or pricing service for property and the quoted price is 
substantially the same as the price for which the person receiving the quoted price could purchase or sell the 
property; or (c) there are one or more “indicative” quotes available from at least one broker, dealer or pricing service 
for property. 

If a new debt instrument is traded on an established market its issue price will equal its fair market value on 
the Effective Date.  If a new debt instrument is not traded on an established market and the exchanged Claims are 
traded on an established market at the time of the exchange, the issue price of the new Debt will be equal to the fair 
market value of the exchanged Claims on the Effective Date (reduced by the amount of cash and the fair market 
value of any other property received by Holders in  exchange for such Claim).  If neither the new debt nor the 
exchanged Claims are traded on an established market at the time of the exchange, the issue price of the new debt 
instrument will generally equal its stated principal amount. 

A Holder receiving an interest in new debt, if it is issued with OID, will generally be required to include 
any OID in income over the term of such debt in accordance with a constant yield-to-maturity method, regardless of 
whether the Holder is a cash or accrual method taxpayer, and regardless of whether and when the Holder receives 
cash payments of interest on its new debt (other than cash attributable to qualified stated interest, which is includible 
in income in accordance with the Holder’s normal method of tax accounting).  Accordingly, a Holder could be 
treated as receiving income in advance of a corresponding receipt of cash.  Any OID that a Holder includes in 
income will increase the tax basis of the Holder in its interest in the new Combined Company debt instrument.  An 
interest in a new Combined Company debt instrument will not be separately taxable on any cash payments that have 
already been taxed under the OID rules, but will reduce such Holder’s tax basis in such debt by the amount of such 
payments. 

The Debtors expect that the Combined Company New ABL and the Combined Company Second Lien 
Term Loans will be properly treated as publicly traded under these rules.  Accordingly, the Debtors expect that the 
issue price of the debt instruments described in the preceding sentence, for U.S. federal income tax purposes, will 
equal their fair market value on the Effective Date. 

 Exercise of Rights f.

A Holder that elects not to exercise the Rights may be entitled to claim a (likely short-term capital) loss 
equal to the amount of tax basis allocated to the Rights, subject to any limitations on such Holder’s ability to utilize 
capital losses.  Such Holders are urged to consult with their own tax advisors as to the tax consequences of electing 
not to exercise the Rights. 

A Holder that elects to exercise the Rights will be treated as purchasing, in exchange for its Rights and the 
amount of Cash funded by the Holder to exercise the Rights, existing Blackhawk indebtedness which will be 
exchanged immediately for Combined Company First Lien Term Loans and Combined Company Second Lien Term 
Loans .  Such a purchase will generally be treated as the exercise of an option under general tax principles, and as 
such Holder should not recognize income, gain, or loss for U.S. federal income tax purposes when it exercises the 
Rights.  A Holder’s aggregate tax basis in the Combined Company First Lien Term Loans and Combined Company 
Second Lien Term Loans and  will equal the sum of (i) the amount of Cash paid by the Holder to exercise its Rights 
plus (ii) such Holder’s tax basis in its Rights immediately before the option is exercised.  A Holder’s holding period 
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for the Combined Company First Lien Term Loans or Combined Company Second Lien Term Loans received on the 
Effective Date pursuant to the exercise of the Rights should begin on the day following the Effective Date. 

 Market Discount g.

Under the “market discount” provisions of sections 1276 through 1278 of the IRC, some or all of any gain 
realized by a Holder exchanging the debt instruments constituting its Claim may be treated as ordinary income (if it 
would have instead been treated as  capital gain), to the extent of the amount of accrued “market discount” on the 
debt constituting the surrendered Claim. 

In general, a debt instrument is considered to have been acquired with “market discount” if it is acquired 
other than on original issue and if the Holder’s adjusted tax basis in the debt instrument is less than (a) the sum of all 
remaining payments to be made on the debt instrument, excluding “qualified stated interest,” or (b) in the case of a 
debt instrument issued with “original issue discount,” its adjusted issue price, by at least a de minimis amount (equal 
to 0.25 percent of the sum of all remaining payments to be made on the debt instrument, excluding qualified stated 
interest, multiplied by the number of remaining whole years to maturity). 

Any gain recognized by a Holder on the taxable disposition (determined as described above) of debts that it 
acquired with market discount should be treated as ordinary income to the extent of the market discount that accrued 
thereon while such debt was considered to be held by the Holder (unless the Holder elected to include market 
discount in income as it accrued).  

 Accrued but Untaxed Interest h.

To the extent that any Claim is based upon any obligation or instrument that is treated for U.S. federal 
income tax purposes as indebtedness of any Debtor and has any accrued but unpaid interest thereon, any distribution 
received by the Holder of such Claim shall be allocated first to the principal amount of the Claim (as determined for 
U.S. federal income tax purposes) and then, to the extent the consideration exceeds the principal amount of the 
Claim, to accrued but unpaid interest (including any accrued original issue discount).  Any such amount attributable 
to accrued but unpaid interest should be taxable to the Holder as interest income, if such amount has not been 
previously included in the Holder’s gross income for U.S. federal income tax purposes.  Conversely, a Holder may 
be able to recognize a deductible loss (or, possibly, a write-off against a reserve for bad debts) to the extent that any 
accrued interest (including any original issue discount) was previously included in the Holder’s gross income but 
was not paid in full by the Debtors. 

 Long-Term Capital Gain Treatment i.

With regard to gain or loss that is capital in nature, such gain or loss should be long term capital gain or 
loss if the Claims were held for more than one year by the Holder. 

 Information Reporting and Backup Withholding 2.

Distributions or payments made pursuant to the Plan may be subject to backup withholding unless the 
Holder to which distribution or payment is made:  (i) is included in certain exempt categories of persons (which 
generally include corporations) and, when required, demonstrates that fact; or (ii) provides a correct taxpayer 
identification number and certifies under penalty of perjury that the taxpayer identification number is correct and 
that the Holder is not subject to backup withholding because of a failure to report all dividend and interest income. 
Amounts withheld under the backup withholding rules are not additional taxes and may be refunded or credited 
against the Holder’s U.S. federal income tax liability, provided required information is timely furnished to the IRS. 

Each Debtor and Disbursing Agent will withhold all amounts required by law to be withheld from 
payments of interest.  Each Debtor and Disbursing Agent will comply with all applicable reporting requirements of 
the IRC. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 128 of 1070



 

  118 
K&E 36400722 

THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE COMPLEX.  THE 
FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF U.S. FEDERAL INCOME TAXATION 
THAT MAY BE RELEVANT TO A PARTICULAR HOLDER IN LIGHT OF SUCH HOLDER’S 
CIRCUMSTANCES AND INCOME TAX SITUATION.  ALL HOLDERS OF CLAIMS AGAINST AND 
INTERESTS IN THE DEBTORS SHOULD CONSULT WITH THEIR TAX ADVISORS AS TO THE 
PARTICULAR TAX CONSEQUENCES TO THEM OF THE TRANSACTION CONTEMPLATED BY THE 
RESTRUCTURING, INCLUDING THE APPLICABILITY AND EFFECT OF ANY STATE, LOCAL, OR 
FOREIGN TAX LAWS, AND OF ANY CHANGE IN APPLICABLE TAX LAWS. 

ARTICLE XIII. 
RECOMMENDATION 

In the opinion of the Debtors, the Plan is preferable to all other available alternatives and provides for a 
larger distribution to the Debtors’ creditors than would otherwise result in any other scenario.  Accordingly, the 
Debtors recommend that Holders entitled to vote on the Plan vote to accept the Plan and support Confirmation.  

Dated:  September 18, 2015 

Respectfully submitted, 

Patriot Coal Corporation 
(for itself and all Debtors) 

By: /s/ Ray Dombrowski 
Name: Ray Dombrowski 
Title: Chief Restructuring Officer 
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 Patriot Coal Corporation  Midland Trail Energy LLC 

 Apogee Coal Company, LLC  Midwest Coal Resources II, LLC 

 Appalachia Mine Services, LLC  Mountain View Coal Company, LLC 

 Black Stallion Coal Company, LLC  Panther LLC 

 Brody Mining, LLC  Patriot Coal Company, L.P. 

 Catenary Coal Company, LLC  Patriot Coal Holdings I LLC  

 Central States Coal Reserves of Kentucky, LLC  Patriot Coal Holdings II LLC  

 Colony Bay Coal Company LLC   Patriot Coal Sales LLC 

 Corydon Resources LLC  Patriot Coal Services LLC 

 Coyote Coal Company LLC  Patriot Leasing Company LLC 

 Dodge Hill Mining Company, LLC  Patriot Midwest Holdings, LLC 

 Eastern Associated Coal, LLC  Patriot Reserve Holdings, LLC  

 Eastern Royalty, LLC  Patriot Ventures LLC 

 Emerald Processing, L.L.C.  Pine Ridge Coal Company, LLC 

 Gateway Eagle Coal Company, LLC  Remington LLC 

 Grand Eagle Mining, LLC  Rhino Eastern JV Holding Company LLC 

 Heritage Coal Company LLC  Rivers Edge Mining LLC 

 Highland Mining Company, LLC  Robin Land Company, LLC 

 Hillside Mining Company LLC  Speed Mining LLC 

 Hobet Mining, LLC  Thunderhill Coal LLC 

 Jupiter Holdings LLC  Wildcat Energy LLC  

 Kanawha Eagle Coal, LLC  Wildcat, LLC 

 Kanawha River Ventures III, LLC  Will Scarlet Properties LLC 

 Little Creek LLC  WWMV JV Holding Company LLC 
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EXHIBIT A 

Debtors’ Joint Plan of Reorganization
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  

Debtors. ) (Jointly Administered) 
 )  
 

DEBTORS’ FOURTH AMENDED JOINT PLAN OF  
REORGANIZATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE  

 
Stephen E. Hessler (admitted pro hac vice) Michael A. Condyles (VA 27807) 
Patrick Evans (admitted pro hac vice) Peter J. Barrett (VA 46179) 
KIRKLAND & ELLIS LLP Jeremy S. Williams (VA 77469) 
601 Lexington Avenue KUTAK ROCK LLP 
New York, New York 10022 Bank of America Center 
Telephone: (212) 446-4800 1111 East Main Street, Suite 800 
Facsimile: (212) 446-4900 Richmond, Virginia 23219-3500 
 Telephone: (804) 644-1700 
- and - Facsimile: (804) 783-6192 
  
James H.M. Sprayregen, P.C.  
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KIRKLAND & ELLIS LLP  
300 North LaSalle  
Chicago, Illinois 60654  
Telephone: (312) 862-2000  
Facsimile: (312) 862-2200  
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INTRODUCTION 

The Debtors propose this joint plan of reorganization for the resolution of the outstanding claims against, 
and interests in, the Debtors pursuant to chapter 11 of the Bankruptcy Code.  Capitalized terms used herein and not 
otherwise defined shall have the meanings ascribed to such terms in Article I.A hereof or in section 101 of the 
Bankruptcy Code, as applicable.  Holders of Claims and Interests may refer to the Disclosure Statement for a 
discussion of the Debtors’ history, businesses, assets, results of operations, historical financial information, events 
during the Chapter 11 Cases, and certain financial projections, as well as a summary and description of the Plan and 
certain related matters.  The Debtors are the proponents of the Plan within the meaning of section 1129 of the 
Bankruptcy Code. 

ALL HOLDERS OF CLAIMS ARE ENCOURAGED TO READ THIS PLAN AND THE DISCLOSURE 
STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THIS PLAN. 

ARTICLE I. 
DEFINED TERMS, RULES OF INTERPRETATION, 

COMPUTATION OF TIME, AND GOVERNING LAW 

A. Defined Terms 

As used in this Plan, capitalized terms have the meanings set forth below. 

1. “1974 Pension Plan” means the multi-employer pension fund under the UMWA 1974 Pension 
Plan and Trust.   

2. “2012-13 Restructuring” means the Debtors’ prior chapter 11 cases, jointly administered under the 
caption styled In re Patriot Coal Corp., No. 12-51502-659 (KAS) (Bankr. E.D. Mo.).   

3. “2012-13 Chapter 11 Plan” means the Debtors’ Fourth Amended Joint Plan of Reorganization 
Under Chapter 11 of the Bankruptcy Code, confirmed pursuant to the Amended Order Confirming Debtors’ Joint 
Plan of Reorganization Under Chapter 11 of the Bankruptcy Code, In re Patriot Coal Corp., No. 12-51502-659 
(KAS) (Bankr. E.D. Mo. Dec. 18, 2013) [2012-13 Restructuring Docket No. 5169].    

4. “Administrative Claim” means a Claim for the costs and expenses of administration of the Estates 
pursuant to section 503(b) and 507(a)(2) of the Bankruptcy Code, including:  (a) the actual and necessary costs  and 
expenses incurred after the Petition Date and through the Effective Date of preserving the Estates and operating the 
businesses of the Debtors; (b) all fees and charges assessed against the Estates pursuant to chapter 123 of the 
Judicial Code, including but not limited to the U.S. Trustee Fees; and (c) Professional Fee Claims.  For the 
avoidance of doubt, (i) a Claim asserting priority pursuant to section 503(b)(9) of the Bankruptcy Code is included 
in the definition of Administrative Claim and (ii) in no instance shall an Intercompany Claim or a DIP Claim be an 
Administrative Claim. 

5. “Administrative Claims Bar Date” means the deadline for filing requests for payment of 
Administrative Claims (other than Professional Fee Claims or any adequate protection claims arising under the DIP 
Orders) that arose after July 6, 2015, which deadline shall be the first Business Day that is thirty days following the 
Effective Date, except as specifically set forth in the Plan or a Final Order.  

6. “Administrative Claims Objection Bar Date” means the deadline for filing objections to any 
Administrative Claim, which shall be the first Business Day that is thirty days following the Administrative Claims 
Bar Date.   

7. “Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy Code. 

8. “Allowed” means with respect to Claims:  (a) any Claim other than an Administrative Claim that is 
evidenced by a Proof of Claim which is or has been timely Filed by the applicable Claims Bar Date or that is not 
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required to be evidenced by a Filed Proof of Claim under the Bankruptcy Code, a Final Order or the DIP Orders; (b) 
any Claim that is listed in the Schedules as not contingent, not unliquidated, and not disputed, and for which no 
Proof of Claim has been timely Filed; or (c) any Claim allowed pursuant to (i) the Plan, (ii) any contract, instrument, 
indenture, or other agreement entered into or assumed in connection with the Plan, (iii) the DIP Orders, or (iv) a 
Final Order of the Bankruptcy Court; provided, that, with respect to any Claim described in clauses (a) and (b) 
above, such Claim shall be considered Allowed only if and to the extent that with respect to such Claim no objection 
to the allowance thereof has been interposed within the applicable period of time fixed by the Plan, the Bankruptcy 
Code, the Bankruptcy Rules, or the Bankruptcy Court, or such an objection is so interposed and the Claim shall have 
been Allowed for voting purposes only by a Final Order.  Except as otherwise specified in the Plan or any Final 
Order, the amount of an Allowed Claim shall not include interest on such Claim from and after the Petition Date.  
For purposes of determining the amount of an Allowed Claim, there shall be deducted therefrom an amount equal to 
the amount of any Claim that the Debtors may hold against the Holder thereof, to the extent such Claim may be 
offset, recouped, or otherwise reduced under applicable law.  Any Claim that has been or is hereafter listed in the 
Schedules as contingent, unliquidated, or disputed, and for which no Proof of Claim is or has been timely Filed by 
the applicable Claims Bar Date, is not considered Allowed and shall be expunged without further action by the 
Debtors and without further notice to any party or action, approval, or order of the Bankruptcy Court.  
Notwithstanding anything to the contrary herein, no Claim of any entity subject to section 502(d) of the Bankruptcy 
Code shall be deemed Allowed unless and until such entity pays in full the amount that it owes to the applicable 
Debtor.   

9. “Arch” means Arch Coal, Inc. and its subsidiaries. 

10. “Avoidance Actions” means any and all avoidance, recovery, subordination, or similar remedies 
that may be brought by or on behalf of the Debtors or the Estates, including causes of action or defenses arising 
under chapter 5 of the Bankruptcy Code or applicable non-bankruptcy law. 

11. “Ballot” means the form distributed to holders of Impaired Claims entitled to vote on the Plan on 
which is to be indicated the acceptance or rejection of the Plan approved by the Bankruptcy Court. 

12. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101–1532, as may be 
amended from time to time. 

13. “Bankruptcy Court” means the United States Bankruptcy Court for the Eastern District of Virginia 
having jurisdiction over the Chapter 11 Cases, and, to the extent of the withdrawal of any reference under 28 U.S.C. 
§ 157 and/or the General Order of the District Court pursuant to section 151 of title 28 of the United States Code, the 
United States District Court for the Eastern District of Virginia. 

14. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the 
Chapter 11 Cases, promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of 
the Bankruptcy Court. 

15. “Bidding Procedures Order” means the Order (A) Approving Bidding Procedures and Bid 
Protections in Connection with the Sales of Certain of the Debtors’ Assets, (B) Approving the Form and Manner of 
Notice, (C) Scheduling Auctions and a Sale Hearing, (D) Approving Procedures for the Assumption and Assignment 
of Contracts, and (E) Granting Related Relief [Docket No. 406] entered on June 25, 2015. 

16. “Blackhawk” means Blackhawk Mining LLC together with its affiliates and subsidiaries.   

17. “Blackhawk APA” means that certain Asset Purchase Agreement dated as of June 22, 2015, as 
amended, modified, or supplemented from time to time, among Blackhawk and certain of the Debtors, including all 
schedules and exhibits thereto, which shall be Filed with the Plan Supplement.  

18. “Blackhawk Assumed Liabilities” shall have the same meaning as the term Assumed Liabilities set 
forth in Section 2.03 of the Blackhawk APA. 
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19. “Blackhawk Excluded Assets” shall have the same meaning as the term Excluded Assets set forth 
in Section 2.02 of the Blackhawk APA. 

20. “Blackhawk Excluded Liabilities” shall have the same meaning as the term Excluded Liabilities 
set forth in Section 2.04 of the Blackhawk APA. 

21. “Blackhawk LLC Agreement” means that certain Third Amended and Restated Blackhawk Mining 
LLC Limited Liability Company Agreement dated as of June 22, 2015, as amended, supplement, modified or 
restated from time to time. 

22. “Blackhawk LLC Agreement Joinder” means the joinder to the Blackhawk LLC Agreement, in 
substantially the form attached to the Plan Supplement. 

23. “Blackhawk Purchased Assets” shall have the same meaning as the term Purchased Assets set 
forth in Section 2.01 of the Blackhawk APA. 

24. “Blackhawk Transaction” means the purchase and sale transaction contemplated by the 
Blackhawk APA.   

25. “Blackhawk Transaction Documents” means the Blackhawk APA and each other document 
contemplated by the Blackhawk APA or entered into in connection with the Blackhawk Transaction. 

26. “Black Lung Act” means the Federal Black Lung Benefit Act, 30 U.S.C. §§ 901–944, as may be 
amended, modified or supplemented. 

27. “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as defined in 
Bankruptcy Rule 9006(a)). 

28. “Cash” means cash and cash equivalents, including bank deposits, checks, and other similar items 
in legal tender of the United States of America. 

29. “Causes of Action” means any claim, cause of action (including Avoidance Actions or rights 
arising under section 506(c) of the Bankruptcy Code), controversy, right of setoff, cross claim, counterclaim, or 
recoupment and any claim on contracts or for breaches of duties imposed by law or in equity, demand, right, action, 
Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense, power, privilege, license, 
and franchise of any kind or character whatsoever, known, unknown, fixed or contingent, matured or unmatured, 
suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable 
directly or derivatively, whether arising before, on, or after the Petition Date, in contract or in tort, in law or in 
equity, or pursuant to any other theory of law.   Causes of Action also include:  (a) all rights of setoff, counterclaim, 
cross-claim, or recoupment, and claims on contracts or for breaches of duties imposed by law; (b) the right to object 
to or otherwise contest Claims; (c) claims pursuant to sections 362, 510, 542, 543, 544 through 550, or 553 of the 
Bankruptcy Code; and (d) such claims and defenses as fraud, mistake, duress, and usury, and any other defenses set 
forth in section 558 of the Bankruptcy Code.   

30. “Chapter 11 Cases” means these jointly administered chapter 11 cases commenced by the Debtors 
and styled In re Patriot Coal Corporation, et al., Chapter 11 Case No. 15-32450 (KLP), which are currently pending 
before the Bankruptcy Court. 

31. “Claim” means any claim against the Debtors, as defined in section 101(5) of the Bankruptcy 
Code, including:  (a) any right to payment, whether or not such right is reduced to judgment, liquidated, 
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured; or 
(b) any right to an equitable remedy for breach of performance if such breach gives rise to a right to payment, 
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, 
disputed, undisputed, secured, or unsecured. 
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32. “Claims Bar Date” means the bar date by which a Proof of Claim must be or must have been 
Filed, as established by (a) the Order (I) Setting Bar Dates for Filing Proofs of Claim, Including Requests for 
Payment Under Section 503(b)(9) of the Bankruptcy Code, (II) Setting a Bar Date for the Filing of Requests for 
Allowance of Administrative Expense Claims, (III) Establishing the Amended Schedules Bar Date and the Rejection 
Damages Bar Date, (IV) Approving the Form of and Manner for Filing Proofs of Claim, Including 503(b)(9) 
Requests, (V) Approving Notice of Bar Dates, and (VI) Granting Related Relief [Docket No. 246] entered on 
June 5, 2015; (b) a Final Order of the Bankruptcy Court; or (c) this Plan. 

33. “Claims Objection Bar Date” means the later of:  (a) the first Business Day following one hundred 
and eighty days after the Effective Date and (b) such later date as may be fixed by the Bankruptcy Court, after notice 
and a hearing, upon a motion Filed before the day that is one hundred and eighty days after the Effective Date, 
which date may be further extended by the Bankruptcy Court after notice and a hearing upon a motion Filed before 
the expiration of any such extended period. 

34. “Claims Register” means the official register of Claims maintained by the Notice and Claims 
Agent. 

35. “Class” means a category of Holders of Claims or Interests as set forth in Article III hereof 
pursuant to section 1122(a) of the Bankruptcy Code.   

36. “Class B Units” means those certain Class B membership interests in the Combined Company that 
may be acquired by exercising the Combined Company Warrants issued to the Combined Company 1.5 Lien Term 
Loan Lenders pursuant to, and in accordance with, the allocations set forth in the Blackhawk Transaction 
Documents (including the Combined Company Warrant Agreement) and this Plan.     

37. “Combined Company” shall have the meaning set forth in Section 1.01 of the Blackhawk APA.  
For the avoidance of doubt, and regardless of any terms used herein to describe Blackhawk, the Combined 
Company, or the transactions contemplated by the Blackhawk Transaction Documents, such transactions are not, 
and shall not be deemed to be, a merger between Blackhawk and the Debtors.   

38. “Combined Company Debt Documents” means, collectively, all documents and agreements 
(including intercreditor agreements) entered into in connection with, and governing, the Combined Company Debt 
Facilities.     

39. “Combined Company Debt Facilities” means, collectively, the Combined Company New ABL, 
the Combined Company First Lien Term Loan, the Combined Company 1.5 Lien Term Loan, and the Combined 
Company Second Lien Term Loan.   

40. “Combined Company 1.5 Lien Term Loan” shall have the same meaning as the term 1.5 Lien 
Term Loan set forth in Section 2.06(c) of the Blackhawk APA.  Such loan will be provided by the Combined 
Company 1.5 Lien Term Loan Lenders, and pursuant to such loan, on the Effective Date, (a) the Combined 
Company shall receive $50 million in Cash and the Debtors shall receive $30 million in Cash and (b) the Combined 
Company will have $115 million aggregate face amount of 1.5 lien secured funded debt on the Effective Date.  

41. “Combined Company 1.5 Lien Term Loan Lenders” means, collectively, certain funds and/or 
accounts managed or advised by Knighthead Capital Management, LLC, Caspian Capital LP on behalf of its 
advisees, and Davidson Kempner Capital Management LP, on behalf of funds and accounts managed by it 
(including Midtown Acquisitions L.P.). 

42. “Combined Company First Lien Term Loan” shall have the same meaning as the term First Lien 
Term Loan set forth in Section 2.06(b) of the Blackhawk APA. 

43. “Combined Company New ABL” shall have the same meaning as the term New ABL set forth in 
Section 2.06(a) of the Blackhawk APA. 
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44. “Combined Company Second Lien Term Loan” shall have the same meaning as the term Second 
Lien Term Loan set forth in Section 2.06(d) of the Blackhawk APA. 

45. “Combined Company Warrant Agreement” means that certain agreement setting forth the terms 
and conditions of the Combined Company Warrants, substantially in the form Filed with the Plan Supplement.  

46. “Combined Company Warrants” means those certain warrants to purchase 35.0% of the equity 
interests in the form of Class B Units in the Combined Company issued to the Combined Company 1.5 Lien Term 
Loan Lenders in connection with providing the Combined Company 1.5 Lien Term Loan that shall be exercisable 
pursuant to, and in accordance with, the Combined Company Warrant Agreement, all as more fully set forth in 
Section 2.06(c) of the Blackhawk APA. 

47. “Committee” means the official committee of unsecured creditors appointed in the Chapter 11 
Cases pursuant to section 1102(a) of the Bankruptcy Code on May 21, 2015, as may be constituted from time to 
time. 

48. “Committee Advisors” means Morrison Foerster LLP, as counsel to the Committee, Tavenner & 
Beran PLC, as local counsel to the Committee, and Jefferies LLC, as financial advisor to the Committee. 

49. “Committee Members” means:  (a) U.S. Bank National Association, as Trustee; (b) United Mine 
Workers of America; (c) United Mine Workers of America 1974 Pension Plan and Trust; (d) Raleigh Mine & 
Industrial; (e) Strata Mine Services, LLC; (f) Enviromine, Inc.; and (g) Crown Parts & Machine, Inc.; each solely in 
their capacity as members of the Committee.  

50. “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11 Cases. 

51. “Confirmation Date” means the date upon which the Bankruptcy Court enters the 
Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy Rules 5003 and 9021. 

52. “Confirmation Hearing” means the hearing held by the Bankruptcy Court to consider 
Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code, including any adjournments or 
continuations thereof. 

53. “Confirmation Objection Deadline” means the deadline for Filing objections to the Plan, which 
pursuant to the Scheduling Order, is September 28, 2015, at 4:00 p.m., prevailing Eastern Time. 

54. “Confirmation Order” means the order of the Bankruptcy Court confirming the Plan pursuant to 
section 1129 of the Bankruptcy Code. 

55. “Consultation Parties” means, collectively, (a) the Committee Advisors, (b) counsel to the 
Prepetition Agents, (c) counsel to the DIP Lenders, and (d) counsel to Blackhawk.   

56. “Consummation” means the occurrence of the Effective Date. 

57. “Cortland” means Cortland Capital Market Services LLC. 

58. “Cure Costs” means all amounts required to cure any monetary defaults under any Executory 
Contract or Unexpired Lease that is to be assumed by the Debtors pursuant to sections 365 or 1123 of the 
Bankruptcy Code (or such lesser amount as may be agreed upon by the parties under an Executory Contract or 
Unexpired Lease). 

59. “D&O Liability Insurance Policies” means all insurance policies for directors’, managers’, and 
officers’ liability maintained by the Debtors as of the Effective Date. 
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60. “Debtor Release” means the release given by the Debtors to the Debtor Releasees and the Third 
Party Releasees as set forth in Article VIII.C hereof. 

61. “Debtor Releasee” means, collectively, each Debtor and the Debtors’ current and former 
Affiliates, partners, members, subsidiaries, officers, directors, principals, employees, agents, advisors, attorneys, 
accountants, investment bankers, consultants, representatives, and other Professionals, and their respective 
successors and assigns, each in their capacity as such, and only if serving in such capacity; provided, however, that 
in no circumstance shall Peabody or Arch be Debtor Releasees. 

62. “Debtors” means, collectively:  Patriot Coal Corporation; Apogee Coal Company, LLC; 
Appalachia Mine Services, LLC; Black Stallion Coal Company, LLC; Brody Mining, LLC; Catenary Coal 
Company, LLC; Central States Coal Reserves of KY, LLC; Colony Bay Coal Company; Corydon Resources LLC; 
Coyote Coal Company LLC; Dodge Hill Mining Company, LLC; Eastern Associated Coal, LLC; Eastern 
Royalty, LLC; Emerald Processing, L.L.C.; Gateway Eagle Coal Company, LLC; Grand Eagle Mining, LLC; 
Heritage Coal Company LLC; Highland Mining Company, LLC; Hillside Mining Company; Hobet Mining, LLC; 
Jupiter Holdings LLC; Kanawha Eagle Coal, LLC; Kanawha River Ventures III, LLC; Little Creek LLC; Midland 
Trail Energy LLC; Midwest Coal Resources II, LLC; Mountain View Coal Company, LLC; Panther LLC; Patriot 
Coal Company, L.P.; Patriot Coal Holdings I LLC; Patriot Coal Holdings II LLC; Patriot Coal Sales LLC; Patriot 
Coal Services LLC; Patriot Leasing Company LLC; Patriot Midwest Holdings, LLC; Patriot Reserve Holdings, 
LLC; Patriot Ventures LLC; Pine Ridge Coal Company, LLC; Remington LLC; Rhino Eastern JV Holding 
Company LLC; Rivers Edge Mining, Inc.; Robin Land Company, LLC; Speed Mining LLC; Thunderhill Coal LLC; 
Wildcat Energy LLC; Wildcat, LLC; Will Scarlet Properties LLC; and WWMV JV Holding Company LLC. 

63. “Description of the Transaction Steps” means the description of the transaction steps as set forth 
in the Plan Supplement. 

64. “DIP Agent” means Cantor Fitzgerald Securities solely in its capacity as administrative agent 
under the DIP Loan Agreement, or any successor agent appointed in accordance with such agreement. 

65. “DIP Claims” means any and all Claims of the DIP Agent and DIP Lenders arising under or 
related to the DIP Facility and the DIP Orders, including all “DIP Obligations” and the “DIP Superpriority Claims” 
(as those terms are defined in the DIP Orders). 

66. “DIP Facility” means that certain debtor-in-possession financing facility entered into pursuant to 
the DIP Loan Agreement and as approved by the DIP Orders, including any amendments, supplements, and 
modifications thereto.  

67. “DIP Lenders” means the lenders from time to time party to the DIP Loan Agreement, each solely 
in their capacities as such. 

68. “DIP Lender Distribution” means the distribution to each Holder of an Allowed DIP Claim of 
such Holder’s Pro Rata share (based upon such Holder’s commitments to the DIP Facility on the date of entry of the 
Final DIP Order) of up to an aggregate of $114,800,000 of the Combined Company First Lien Term Loans. 

69. “DIP Loan Agreement” means, collectively, (a) that certain superpriority secured 
debtor-in-possession credit agreement, dated as of May 13, 2015, by and among Patriot Coal Corporation, as 
borrower, and the DIP Agent, the DIP Lenders named therein, and the other parties thereto; and (b) all other 
instruments, agreements and other documents executed in connection therewith, as each of the foregoing may have 
been or may be amended, supplemented or otherwise modified from time to time in accordance with the terms 
thereof and the terms of the DIP Orders. 

70. “DIP Orders” means the Interim DIP Order and the Final DIP Order.   

71. “Disbursing Agent” means, on the Effective Date, the Debtors or their agent and, after the 
Effective Date, Reorganized Patriot or the Liquidating Trustee (as applicable), or any other Entity or Entities 
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designated by Reorganized Patriot or the Liquidating Trustee (as applicable) after consultation with the DIP Lenders 
and acceptance by such Entity or Entities to make or facilitate distributions that are to be made after the Effective 
Date pursuant to the Plan. 

72. “Disclosure Statement” means the Disclosure Statement for the Debtors’ Joint Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code, dated July 13, 2015, as amended, supplemented, or 
modified from time to time, including all exhibits and schedules thereto, as approved by the Bankruptcy Court 
pursuant to section 1125 of the Bankruptcy Code. 

73. “Disputed” means, with respect to any Claim or Interest, any Claim or Interest that is not yet 
Allowed.   

74. “Disputed Claims Reserve” means a Cash reserve that may be funded on or after the Effective 
Date with a portion of the Payout Event Cash for distributions to Holders of Allowed Claims and Disputed Claims if 
and to the extent that such Disputed Claims become Allowed Claims. 

75. “Effective Date” means the date selected by the Debtors that is a Business Day after the 
Confirmation Date on which:  (a) no stay of the Confirmation Order is in effect; and (b) all conditions precedent 
specified in Article IX.A hereof have been satisfied or waived (in accordance with Article IX.B hereof). 

76. “Eligible Holder” means a Holder that certifies its status as (a) a “qualified institutional buyer” 
within the meaning of Rule 144A under the Securities Act, or an entity in which all of the equity owners are such 
“qualified institutional buyers,” or (b) an “accredited investor” within the meaning of Rule 501(a)(1), (2), (3), (5), 
(6) or (7) under the Securities Act, or an entity in which all of the equity owners are such “accredited investors.” 

77. “Encumbrance” shall have the meaning set forth in the Blackhawk APA.   

78. “Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code. 

79. “Environmental Claim” means any Claim asserted by any Government Environmental Entity and 
any non-governmental entity against any of the Debtors arising from any Environmental Law.   

80. “Environmental Law” means all federal, state, local, or tribal statutes, regulations, ordinances and 
similar provisions having the force or effect of law, all judicial and administrative orders, agreements and 
determinations and all common law concerning pollution or protection of the environment, or environmental 
impacts on human health and safety, including, without limitation, the Comprehensive Environmental  Response, 
Compensation, and Liability Act; the Clean Water Act; the Clean Air Act; the Emergency Planning and Community 
Right-to-Know Act; the Federal Insecticide, Fungicide, and Rodenticide Act; the Resource Conservation and 
Recovery Act; the Safe Drinking Water Act; the Surface Mining Control and Reclamation Act; the Toxic 
Substances Control Act; and any state, local, or tribal equivalents. 

81. “Equity Interest” means the common stock, limited liability company interests and any other 
equity, ownership or profits interests of any Debtor and options, warrants, rights or other securities or agreements to 
acquire the common stock, limited liability company interests or other equity, ownership or profits interests of any 
Debtor (whether or not arising under or in connection with any employment agreement), including any claim against 
the Debtors subject to subordination pursuant to section 510(b) of the Bankruptcy Code arising from or related to 
any of the foregoing. 

82. “Estate” means, as to each Debtor, the estate created for the Debtor on the Petition Date pursuant 
to sections 301 and 541 of the Bankruptcy Code.  

83. “Exculpated Parties” means, collectively: (a) the Debtors; (b) Blackhawk; (c) VCLF; (d) the 
Debtor Releasees; (e) the Third Party Releasees; (f) the DIP Agent; (g) the DIP Lenders; (h) the Combined 
Company 1.5 Lien Term Loan Lenders; (i) the Committee and the Committee Members, each in their capacity as 
such; and (j) all of the current and former Affiliates, attorneys, financial advisors, consultants, representatives, 
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advisors, accountants, investment bankers, investment advisors, actuaries, professionals, members (including ex 
officio members), officers, directors, employees, partners, subsidiaries, principals, agents, managed funds and 
representatives and successors and assigns of each of the foregoing Entities (whether current or former, in each case 
in his, her or its capacity as such). 

84. “Exculpation” means the exculpation provision set forth in Article VIII.E hereof. 

85. “Executory Contract” means a contract to which one or more of the Debtors is a party that is 
subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code. 

86. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the Bankruptcy 
Court or, with respect to the filing of a Proof of Claim or Proof of Interest, the Notice and Claims Agent. 

87. “Final DIP Order” means the Final Order (A) Authorizing The Debtors To Obtain Postpetition 
Financing, (B) Authorizing Use Of Cash Collateral, (C) Granting Liens And Superpriority Claims, (D) Granting 
Adequate Protection, (E) Modifying The Automatic Stay, (F) Scheduling A Final Hearing, And (G) Granting Related 
Relief, entered June 4, 2015 [Docket No. 230], and as may be amended, modified or supplemented by the 
Bankruptcy Court from time to time. For the avoidance of doubt, the Final DIP Order is a “Final Order.” 

88. “Final Order” means an order or judgment of the Bankruptcy Court (or any other court of 
competent jurisdiction) entered by the clerk of the Bankruptcy Court (or such other court) on the docket in the 
Bankruptcy Cases (or the docket of such other court), which is and remains in full force and effect, has not been 
modified, amended, reversed, vacated or stayed and as to which (i) the time to appeal, petition for certiorari, or 
move for a new trial, re-argument or rehearing has expired and as to which no appeal, petition for certiorari or 
motion for new trial, re-argument or rehearing shall then be pending or (ii) if an appeal, writ of certiorari new trial, 
re-argument or rehearing thereof has been sought, such order or judgment of the Bankruptcy Court (or other court of 
competent jurisdiction) shall have been affirmed by the highest court to which such order was appealed, or certiorari 
shall have been denied, or a new trial, re-argument or rehearing shall have been denied or resulted in no 
modification of such order, and the time to take any further appeal, petition for certiorari or move for a new trial, 
re-argument or rehearing shall have expired, as a result of which such order shall have become final in accordance 
with Rule 8002 of the Federal Rules of Bankruptcy Procedure; provided, that, the possibility that a motion under 
Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Federal Rules of Bankruptcy 
Procedure, may be filed relating to such order, shall not cause an order not to be a Final Order. 

89. “First-Lien Intercreditor Agreement” means that certain first-lien intercreditor agreement dated as 
of December 18, 2013 (as amended, modified, supplemented, or restated from time to time), by and among the 
Debtors, the Prepetition ABL Agent, the Prepetition LC Agent, the Prepetition Term Agent, and the Prepetition 
LC/Term Collateral Agent.  

90. “General Unsecured Claim” means any Unsecured Claim that is not:  (a) an Administrative Claim 
(including, for the avoidance of doubt, any Professional Fee Claim); (b) a DIP Claim; (c) a Priority Tax Claim; 
(d) an Other Priority Claim; or (e) an Intercompany Claim.    

91. “General Unsecured Claims Distribution” means the distribution to each Holder of an Allowed 
General Unsecured Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount Allowed Claim 
relative to the total face amount of all Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes 
Claims, and Allowed General Unsecured Claims) of the GUC Distribution Pool. 

92. “Government Environmental Entity” means federal, state, local or tribal Governmental Units 
asserting claims or having regulatory authority or responsibilities with respect to Environmental Laws.   

93. “Governmental Unit” shall have the meaning set forth in section 101(27) of the Bankruptcy Code. 
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94. “GUC Distribution Pool” means (a) if the VCLF Transaction is consummated, the VCLF Equity 
Grant, as applicable, in accordance with the terms set forth in Section 7.12 of the VCLF APA or (b) if the VCLF 
Transaction is not consummated, the Liquidating Trust Units, subject to the Liquidating Trust Funding Mechanism. 

95. “Holder” means any Entity holding a Claim or an Interest. 

96. “Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests 
that is not Unimpaired and, with respect to a Claim or Interest, a Claim or Interest that is not Unimpaired. 

97. “Indemnification Provision” means each of the Debtors’ indemnification obligations currently in 
place whether in the bylaws, certificates of incorporation, other formation documents, board resolutions, DIP Loan 
Agreement, or employment contracts for the current and former directors, officers, managers, employees, attorneys, 
other professionals, DIP Lenders, DIP Agent and agents of the Debtors and such current and former directors’, 
officers’, and managers’ respective Affiliates; provided, however, that in no circumstance (a) shall the Debtors 
indemnify Peabody or Arch or (b) shall any indemnification obligation with respect to Peabody or Arch be an 
Indemnification Provision. 

98. “Intercompany Claim” means any Claim held by one Debtor against another Debtor. 

99. “Intercompany Interest” means an Equity Interest in a Debtor held by another Debtor.  For the 
avoidance of doubt, Intercompany Interests excludes Equity Interests in any Debtor held by non-Debtors. 

100. “Intercreditor Agreements” means, collectively, the First-Lien Intercreditor Agreement, the Term 
Loan Subordination Agreement, and the Junior-Lien Intercreditor Agreement. 

101. “Interests” means, collectively, Equity Interests and Intercompany Interests. 

102. “Interim Compensation Order” means the Order (I) Establishing Interim Compensation 
Procedures and Reimbursement of Expenses for Retained Professionals and (II) Granting Related Relief [Docket 
No. 276], entered on June 10, 2015, as the same may be modified by a Bankruptcy Court order approving the 
retention of a specific Professional or otherwise.  

103. “Interim DIP Order” means the Interim Order (A) Authorizing The Debtors To Obtain 
Postpetition Financing, (B) Authorizing Use Of Cash Collateral, (C) Granting Liens And Superpriority Claims, 
(D) Granting Adequate Protection, (E) Modifying The Automatic Stay, (F) Scheduling A Final Hearing, And 
(G) Granting Related Relief, entered May 13, 2015 [Docket No. 67], and as may be amended, modified, or 
supplemented by the Bankruptcy Court from time to time. 

104. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1–4001, as may be 
amended, modified, or supplemented. 

105. “Junior-Lien Intercreditor Agreement” means that certain junior-lien intercreditor agreement 
dated as of December 18, 2013 (as amended, modified, supplemented, or restated from time to time), by and among 
the Debtors, the Prepetition ABL Agent, the Prepetition LC Agent, the Prepetition Term Agent, the Prepetition 
LC/Term Collateral Agent, and the Prepetition Notes Trustee. 

106. “Lien” shall have the meaning set forth in section 101(37) of the Bankruptcy Code. 

107. “Liquidating Trust” means that certain trust to be created on the Effective Date, as described in 
Article IV.Q. 

108. “Liquidating Trust Agreement” means the agreement to be executed as of the Effective Date 
establishing the Liquidating Trust pursuant to this Plan, substantially in the form Filed with the Plan Supplement. 
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109. “Liquidating Trust Assets” means all of the assets of the Debtors’ Estates that have not been sold, 
abandoned, or otherwise transferred pursuant to a Final Order of the Bankruptcy Court and/or Equity Interests in one 
or more of the Debtors.  For the avoidance of doubt, the Blackhawk Purchased Assets shall not be Liquidating Trust 
Assets.   

110. “Liquidating Trust Funding Mechanism” means Cash, in an amount necessary to fund (a) the 
working capital needs of the Liquidating Trust and (b) the reasonable, documented fees and expenses of the 
Liquidating Trust and the Liquidating Trustee Professions, which cash flow shall be generated by operating the 
Liquidating Trust Assets. 

111. “Liquidating Trust Units” means the ownership interests in the Liquidating Trust as more fully set 
forth in the Liquidating Trust Agreement. 

112. “Liquidating Trustee” means the Person appointed by the Debtors, after consultation with the 
Consultation Parties, pursuant to Article IV.R hereof to act as trustee of and administer the Liquidating Trust, which 
person shall be identified to the extent known prior to the Confirmation Hearing. 

113. “Liquidating Trustee Professionals” means the agents, financial advisors, attorneys, consultants, 
independent contractors, representatives, and other professionals retained by the Liquidating Trustee.    

114. “Mine Act” means the Federal Mine Safety and Health Act of 1977, as amended by the Miner Act 
of 2006, and as may be further amended, modified or supplemented.    

115. “Note Incentive Programs” means, collectively, the Performance-Based Note Incentive Program 
and Time-Based Note Incentive Program.   

116. “Non-Released Parties” means those Entities to be identified in the Plan Supplement as 
Non-Released Parties; provided that Non-Released Parties shall not include the following: (a) each Debtor Releasee; 
(b) the Liquidating Trust; (c) the Liquidating Trustee; (d) Blackhawk; (e) the Combined Company; (f) the 
Prepetition Agents and Barclays Bank PLC, as predecessor Term Administrative Agent (under and as defined in the 
Prepetition LC/Term Loan Agreement) and any of their respective sub-agents; (g) the Prepetition Term Lenders; 
(h) the Prepetition LC Secured Parties; (i) the Prepetition ABL Secured Parties; (j) the Prepetition Noteholders; 
(k) the DIP Agent; (l) the DIP Lenders; (m) the Combined Company 1.5 Lien Term Loan Lenders; and (n) the 
Committee, including the Committee Members (solely in their official capacity). 

117. “Notice and Claims Agent” means Prime Clerk LLC, in its capacity as notice and claims agent for 
the Debtors. 

118. “OCP Order” means the Order (I) Authorizing the Retention and Compensation of Professionals 
Utilized in the Ordinary Course of Business and (II) Granting Related Relief, entered June 10, 2015 
[Docket No. 111].   

119. “Other Priority Claim” means any Claim against any Debtor entitled to priority in right of 
payment under section 507(a) of the Bankruptcy Code, other than:  (a) an Administrative Claim; (b) a DIP Claim; or 
(c) a Priority Tax Claim. 

120. “Other Secured Claim” means any Secured Claim against any Debtor that is not:  (a) a DIP Claim; 
(b) a Prepetition ABL Facility Claim; (c) a Prepetition LC Facility Claim; (d) a Prepetition Term Loan Facility 
Claim; (e) a Prepetition Notes Claim; (f) an Administrative Claim; or (g) a Secured Tax Claim.  For the avoidance of 
doubt, a properly perfected mechanic’s lien constitutes an Other Secured Claim under this definition. 

121. “Payout Event” means the implementation of a Winning Bid for the Blackhawk Purchased Assets 
by a Winning Bidder other than Blackhawk in accordance with the Bidding Procedures Order. 

122. “Payout Event Cash” means the Cash resulting from the Payout Event.  
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123. “Payout Event Cash Pool” means the amount of Payout Event Cash available after payment or 
funding (as applicable) of the Disputed Claims Reserve and all Allowed: (a) DIP Claims; (b) Administrative Claims; 
(c) Other Priority Claims; and (d) Cure Costs. 

124. “Payout Event Class 4 Distribution” means the distribution to each Holder of an Allowed 
Prepetition ABL Facility Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount ownership 
of the Prepetition ABL Facility relative to the total face amount of the Prepetition ABL Facility as of the Petition 
Date) of an amount of the Payout Event Cash Pool available, if any, up to the total face amount of the Allowed 
Prepetition ABL Facility Claims. 

125. “Payout Event Class 5 Distribution” means the distribution to each Holder of an Allowed 
Prepetition LC Facility Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount ownership of 
the Prepetition LC Facility relative to the total face amount of the Prepetition LC Facility as of the Petition Date) of 
an amount of the Payout Event Cash Pool available after payment of the Payout Event Class 4 Distribution, if any, 
up to the total face amount of Allowed Prepetition LC Facility Claims. 

126. “Payout Event Class 6 Distribution” means the distribution to each Holder of an Allowed 
Prepetition Term Loan Facility Claim of such Holder’s Pro Rata share (based upon such Holder’s loans under the 
Prepetition Term Loan Facility as of the Petition Date) of an amount of the Payout Event Cash Pool available after 
payment of the Payout Event Class 4 Distribution and the Payout Event Class 5 Distribution, if any, up to the total 
face amount of the Allowed Prepetition Term Loan Facility Claims. 

127. “Payout Event Class 7 Distribution” means the distribution to each Holder of an Allowed 
Prepetition Notes Claim of such Holder’s Pro Rata share (based upon the principal amount of Prepetition Notes held 
by such Holder as of the Petition Date) of an amount of the Payout Event Cash Pool available after payment of the 
Payout Event Class 4 Distribution, the Payout Event Class 5 Distribution, and the Payout Event Class 6 Distribution, 
if any, up to the total face amount of the Allowed Prepetition Notes Claims. 

128. “Payout Event Class 8 Distribution” means the distribution to each Holder of an Allowed General 
Unsecured Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount General Unsecured Claim 
relative to the total face amount of all General Unsecured Claims) of the Payout Event Cash Pool available after 
payment of the Payout Event Class 4 Distribution, the Payout Event Class 5 Distribution, the Payout Event Class 6 
Distribution, and the Payout Event Class 7 Distribution, if any. 

129. “Peabody” means Peabody Energy Corporation, Peabody Holding Company, LLC, and their 
subsidiaries.  

130. “Performance-Based Note Incentive Program” means the Debtors’ financial performance-based 
incentive program for certain eligible employees as set forth more fully in the Disclosure Statement.      

131. “Person” shall have the meaning set forth in section 101(41) of the Bankruptcy Code. 

132. “Petition Date” means May 12, 2015, the date on which the Debtors Filed their petitions for relief 
commencing the Chapter 11 Cases. 

133. “Plan” means this Debtors’ Joint Plan of Reorganization Pursuant to Chapter 11 of the 
Bankruptcy Code, as amended, supplemented, or modified from time to time, including the Plan Supplement, which 
is incorporated herein by reference and made part of this Plan as if set forth herein. 

134. “Plan Supplement” means the compilation of documents and forms of documents, schedules, and 
exhibits to the Plan, to be Filed on or prior to September 25, 2015, as amended, supplemented, or modified from 
time to time in accordance with the terms hereof, the Bankruptcy Code, and the Bankruptcy Rules, including:  the 
Blackhawk LLC Agreement, VCLF Transaction Documents (excluding the VCLF APA), term sheets identifying the 
material terms of the Combined Company Debt Documents, the Combined Company Warrant Agreement, the 
Liquidating Trust Agreement, and the Schedule of Assumed Executory Contracts and Unexpired Leases. 
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135. “Prepetition ABL Agent” means Deutsche Bank AG New York Branch, in its capacity as 
administrative agent for the Prepetition ABL Lenders and its capacity as collateral agent with respect to the 
Prepetition ABL Facility, and together with any of its successors in such capacities. 

136. “Prepetition ABL Agreement” means that certain credit agreement dated as of December 18, 2013 
(as amended, modified, supplemented, or restated from time to time), by and among Patriot Coal Corporation and 
other Debtors, the Prepetition ABL Agent, and the Prepetition ABL Secured Parties from time to time party thereto.   

137. “Prepetition ABL Drawn LCs” means, collectively, and as of any date of determination, the 
outstanding indebtedness equal to the drawn amounts as of such date of determination of any letters of credit issued 
under the Prepetition ABL Facility.  The aggregate amount of the Prepetition ABL Drawn LCs shall be no greater 
than $44,263,955 (plus any unpaid accrued interest, letter of credit fees, and unpaid reasonable fees and expenses as 
of the Effective Date, to the extent not paid pursuant to the Final DIP Order or the DIP Facility). 

138. “Prepetition ABL Facility” means the revolving loan and letter of credit facility under the 
Prepetition ABL Agreement, pursuant to which the Prepetition ABL LC Issuers issued letters of credit for the 
account of Patriot Coal Corporation and other Debtors and the Prepetition ABL Lenders otherwise extended credit 
to the Debtors, in an aggregate principal amount not to exceed $65,000,000. 

139. “Prepetition ABL Facility Claims” means any and all Claims arising under or related to the 
Prepetition ABL Facility, the Prepetition ABL Financing Documents and the DIP Orders, including all “Prepetition 
Obligations” and “ABL Adequate Protection Obligations,” as each such term is defined in the Final DIP Order and 
shall include, without limitation, any amount by which letters of credit issued under the Prepetition ABL Agreement 
increase after the Petition Date by their terms. 

140. “Prepetition ABL Facility Issuers” means Deutsche Bank AG New York Branch and Barclays 
Bank PLC, each in its respective capacity as letter of credit issuers under the Prepetition ABL Facility.   

141. “Prepetition ABL Financing Documents” means the Prepetition ABL Agreement and all other 
agreements, documents and instruments executed and/or delivered with, to or in favor of the Prepetition ABL Agent, 
any of the Prepetition ABL Lenders and/or any of the Prepetition ABL LC Issuers, including, without limitation, the 
Intercreditor Agreements, all security agreements, notes, guarantees, mortgages, Uniform Commercial Code 
financing statements and all other related agreements, documents and instruments, including any fee letters, 
executed and/or delivered in connection therewith or related thereto, as all of the same have been supplemented, 
modified, extended, renewed, restated, and/or replaced. 

142. “Prepetition ABL LC Issuers” means Deutsche Bank AG New York Branch and Barclays Bank 
PLC, each in its respective capacity as a letter of credit issuer under the Prepetition ABL Facility, together with any 
of their respective successors and permitted assigns in such capacity. 

143. “Prepetition ABL Lenders” means those banks, financial institutions, and other lender parties to 
the Prepetition ABL Agreement from time to time, each in their capacity as such. 

144. “Prepetition ABL Obligations” means all of the Debtors’ obligations under the Prepetition ABL 
Financing Documents, including, without limitation, all reimbursement obligations for Prepetition ABL Drawn LCs 
and Prepetition ABL Undrawn LCs, and all interest, fees and expenses related thereto. The Prepetition ABL 
Obligations are Allowed Secured Claims.    

145. “Prepetition ABL Secured Parties” means, collectively, the Prepetition ABL Agent, the 
Prepetition ABL Lenders, the Prepetition ABL LC Issuers, and all other Secured Parties (as defined in the 
Prepetition ABL Agreement).   

146. “Prepetition ABL Undrawn LCs” means, collectively, and as of any date of determination, the 
undrawn portion as of such date of determination of any outstanding letters of credit issued under the Prepetition 
ABL Facility (which undrawn portion includes any automatic increases in the stated amount of such letters of credit, 
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whether or not such increase in the stated amount is in effect at such time).  The aggregate undrawn stated amount of 
the Prepetition ABL Undrawn LCs is equal to $44,263,955, less any amounts drawn on or prior to the Effective Date 
under outstanding letters of credit issued under the Prepetition ABL Facility, and less any amounts of outstanding 
letters of credit issued under the Prepetition ABL Facility that are released on or prior to the Effective Date. 

147. “Prepetition Agents” means, collectively, the Prepetition Notes Trustee, the Prepetition ABL 
Agent, the Prepetition LC Agent, the Prepetition Term Agent and the Prepetition LC/Term Collateral Agent. 

148. “Prepetition Facilities” means, collectively, the Prepetition Notes, the Prepetition LC Facility, the 
Prepetition Term Loan Facility, and the Prepetition ABL Facility. 

149. “Prepetition Financing Documents” means collectively, the Prepetition Notes Documents, the 
Prepetition LC/Term Loan Financing Documents, and the Prepetition ABL Financing Documents. 

150. “Prepetition Indenture” means that certain indenture dated as of December 18, 2013, with respect 
to Patriot Coal Corporation’s 15.0% Senior Secured Second Lien PIK Toggle Notes due 2023 (as amended, 
modified, supplemented, or restated from time to time), by and among Patriot Coal Corporation, certain of the 
Debtor’s subsidiaries from time to time party thereto, as guarantors, and U.S. Bank National Association as the 
Prepetition Notes Trustee. 

151. “Prepetition LC/Term Collateral Agent” means Wilmington Trust, National Association in its 
capacity as collateral agent for itself, the Prepetition LC Lenders, the Prepetition Term Lenders, the Prepetition LC 
Facility Issuers, the Prepetition LC Agent, the Prepetition Term Agent and the other Prepetition LC Secured Parties 
and Prepetition Term Secured Parties, together with any of its successors and permitted assigns in such capacity. 

152. “Prepetition LC/Term Loan Agent Expenses Priority” means LC/Term Loan Agent Expenses 
Priority as defined in the Final DIP Order. 

153. “Prepetition LC/Term Loan Agreement” means that certain credit agreement (L/C Facility and 
Term Facility) dated as of December 18, 2013 (as amended, modified, supplemented, or restated from time to time), 
by and among Patriot Coal Corporation, as the borrower, the other Debtors, as guarantors, the Prepetition LC Agent, 
the Prepetition Term Agent, the Prepetition LC Facility Issuers, the Prepetition LC/Term Collateral Agent, the 
Prepetition LC Lenders from time to time party thereto and the Prepetition Term Lenders from time to time party 
thereto. 

154. “Prepetition LC/Term Loan Financing Documents” means the Prepetition LC/Term Loan 
Agreement and all other agreements, documents, and instruments executed and/or delivered with, to or in favor of 
any of the Prepetition LC Secured Parties or Prepetition Term Secured Parties, including, without limitation, the 
Intercreditor Agreements, all security agreements, notes, guarantees, mortgages, Uniform Commercial Code 
financing statements and all other related agreements, documents and instruments, including any fee letters, 
executed and/or delivered in connection therewith or related thereto, as all of the same have been or may be 
supplemented, modified, extended, renewed, restated and/or replaced. 

155. “Prepetition LC Agent” means Barclays Bank PLC in its capacity as administrative agent for the 
Prepetition LC Lenders and Prepetition LC Facility Issuers, together with any of its successors and permitted assigns 
in such capacity. 

156. “Prepetition LC Facility” means, collectively, the certain letters of credit in the aggregate original 
undrawn available amount of $200,147,031.55 provided under the Prepetition LC/Term Loan Agreement and other 
extensions of credit to the Debtors related thereto (including in the form of extensions of such letters of credit and 
advances in connection with drawings thereunder), together with all Prepetition LC/Term Loan Financing 
Documents related thereto. 

157. “Prepetition LC Facility Claims” means any and all Claims arising under or related to the 
Prepetition LC Facility (whether under or pursuant to any Prepetition LC/Term Loan Financing Document, any DIP 
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Order or otherwise), including all “Prepetition LC Obligations” and “LC Adequate Protection Obligations”, as each 
such term is defined in the Final DIP Order and shall include, without limitation, any amount by which letters of 
credit issued under the Prepetition LC Facility increase after the Petition Date by their terms. 

158. “Prepetition LC Facility Distribution” means the distribution to each Holder of an Allowed 
Prepetition LC Facility Claim of (a) such Holder’s Pro Rata share (based upon such Holder’s face amount ownership 
of the Prepetition LC Facility relative to the total face amount of the Prepetition LC Facility as of the Petition Date) 
of $155 million of the Combined Company Second Lien Term Loans and (b) its Prepetition LC Facility Rights.1 

159. “Prepetition LC Facility Final Distribution Date” means a day (a) selected by the Undrawn LC 
Facility Claims Reserve Agent that is twenty calendar days after the date on which all Undrawn LC Facility Claims 
have become either Allowed Claims or disallowed Claims or (b) otherwise established by the Bankruptcy Court. 

160. “Prepetition LC Facility Issuers” means Bank of America, N.A., PNC Bank, National 
Association, and Fifth Third Bank, each in its respective capacity as a letter of credit issuer under the Prepetition LC 
Facility, together with any of their respective successors and permitted assigns in such capacity. 

161. “Prepetition LC Facility Rights” means, collectively, the rights of all Holders of Prepetition LC 
Facility Claims to participate in the Rights Offering that shall be distributed on a Pro Rata basis (based upon such 
Holder’s face amount ownership of the Prepetition LC Facility relative to the total face amount of the Prepetition LC 
Facility as of the Petition Date). 

162. “Prepetition LC Lenders” means those banks, financial institutions, and other lender parties to the 
Prepetition LC/Term Loan Agreement from time to time to the extent owed Prepetition LC Obligations and/or LC 
Adequate Protection Obligations from time to time, each in their capacity as such, together with any of their 
respective successors and permitted assigns in such capacity. 

163. “Prepetition LC Obligations” means all of the Debtors’ obligations under the Prepetition 
LC/Term Loan Financing Documents, in each case to the extent relating to the Prepetition LC Facility, 
including, without limitation, all reimbursement obligations for drawn and undrawn letters of credit issued under the 
Prepetition LC Facility, all interest, fees and expenses related thereto and all other “Secured L/C Facility 
Obligations” as defined in the Prepetition LC/Term Loan Agreement. The Prepetition LC Obligations are 
Allowed Secured Claims. 

164. “Prepetition LC Secured Parties” means the Prepetition LC Agent, the Prepetition LC Lenders, 
the Prepetition LC Facility Issuers, the Prepetition LC/Term Collateral Agent (to the extent of any Prepetition LC 
Obligations and/or LC Adequate Protection Obligations owing to the Prepetition LC/Term Collateral Agent or 
granted to or held by the Prepetition LC/Term Collateral Agent for the benefit or on behalf of any other Prepetition 
LC Secured Party), and all other L/C Secured Parties (as defined in the Prepetition LC/Term Loan Agreement). 

165. “Prepetition Noteholders” means the holders of the Prepetition Notes. 

166. “Prepetition Notes” means Patriot Coal Corporation’s 15.0% Senior Secured Second Lien PIK 
Toggle Notes due 2023 in an initial aggregate principal amount of $262,499,992 (together with any additional notes 
issued or increases to the principal amount of existing notes as of the Petition Date, in each case representing interest 
“paid in kind”). 

167. “Prepetition Notes Claims” means any and all Claims arising under or related to the Prepetition 
Notes, Prepetition Notes Documents and DIP Orders, including all “Prepetition Obligations” and “Note Adequate 
Protection Obligations,” as each such term is defined in the Final DIP Order. 
                                                           
1  For the avoidance of doubt, Holders of Prepetition LC Facility Claims on account of either drawn and/or undrawn letters of credit provided 

under the Prepetition LC Facility shall receive Prepetition LC Facility Rights and be eligible to participate in the Rights Offering. 
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168. “Prepetition Notes Distribution” means the distribution to each Holder of an Allowed Prepetition 
Notes Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount Allowed Claim relative to the 
total face amount of all Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and 
Allowed General Unsecured Claims) of the GUC Distribution Pool. 

169. “Prepetition Notes Documents” means the Prepetition Indenture, the Prepetition Notes, and all 
other agreements, documents and instruments executed and/or delivered with, to or in favor of the Prepetition Notes 
Trustee and/or the Prepetition Noteholders, including, without limitation, the Intercreditor Agreements, all security 
agreements, collateral trust agreements, notes, guarantees, mortgages, Uniform Commercial Code financing 
statements and all other related agreements, documents and instruments, including any fee letters, executed and/or 
delivered in connection therewith or related thereto, as all of the same have been supplemented, modified, extended, 
renewed, restated and/or replaced at any time prior to the Petition Date. 

170. “Prepetition Notes Liens” means a Lien granted to the Prepetition Notes Trustee for its benefit and 
the benefit of the Prepetition Noteholders, to secure the Prepetition Notes Obligations. 

171. “Prepetition Notes Obligations” means any of the Debtors’ obligations under the Prepetition 
Notes Documents.  The Prepetition Notes Obligations are Allowed Secured Claims. 

172. “Prepetition Notes Secured Parties” means the Prepetition Notes Trustee, Prepetition Notes Agent 
and Prepetition Noteholders and “Secured Parties” (as defined in the Prepetition Indenture). 

173. “Prepetition Notes Trustee” means U.S. Bank National Association in its capacities as trustee and 
collateral trustee for the Prepetition Noteholders with respect to the Prepetition Notes, and together with any of its 
successors in such capacities. 

174. “Prepetition Notes Trustee Fee Claim” means, individually and collectively, any and all Claims, 
whether arising before or after the Petition Date, pursuant to the applicable Prepetition Indenture relating to any 
reasonable compensation, disbursements, fees and expenses (including an Claim under such Prepetition Indenture 
relating to reasonable fees and expenses of counsel and agents of such Prepetition Notes Trustee) of any Prepetition 
Notes Trustee payable under such Prepetition Notes Indenture, which such Claims shall be satisfied by payment in 
full pursuant to this Plan in accordance with the Final DIP Order. 

175. “Prepetition Secured Parties” means, collectively, the Prepetition ABL Secured Parties, the 
Prepetition LC Secured Parties, the Prepetition Term Secured Parties, the Prepetition Notes Trustee, and the 
Prepetition Noteholders. 

176. “Prepetition Term Agent” means Cortland in its capacity as successor term administrative agent 
under the Prepetition LC/Term Loan Agreement, together with any of its successors and permitted assigns in such 
capacities. 

177. “Prepetition Term Lenders” means those banks, financial institutions, and other lender parties to 
the Prepetition LC/Term Loan Agreement to the extent owed Prepetition Term Loan Obligations from time to time, 
each in their capacity as such, together with any of their respective successors and permitted assigns in such 
capacity. 

178. “Prepetition Term Loan Facility” means the term loans in an aggregate initial principal amount of 
up to $250,000,000 provided under the Prepetition LC/Term Loan Agreement, together with all Prepetition 
LC/Term Loan Financing Documents related thereto. 

179. “Prepetition Term Loan Facility Claims” means any and all Claims, insofar as such Claims relate 
to the Prepetition Term Loan Facility, arising under or related to the Prepetition Term Loan Facility, the Prepetition 
LC/Term Loan Agreement and the DIP Orders, including all “Prepetition Term Loan Obligations” and “Term 
Adequate Protection Obligations”, as each such term is defined in the Final DIP Order. 
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180. “Prepetition Term Loan Facility Distribution” means the distribution to each Holder of an 
Allowed Prepetition Term Loan Facility Claim of (a) such Holder’s Pro Rata share (based upon such Holder’s face 
amount Allowed Claim relative to the total face amount of all Allowed Prepetition Term Loan Facility Claims, 
Allowed Prepetition Notes Claims, and Allowed General Unsecured Claims) of the GUC Distribution Pool and 
(b) its Prepetition Term Loan Rights. 

181. “Prepetition Term Loan Obligations” means all of the Debtors’ obligations under the Prepetition 
LC/Term Loan Financing Documents insofar as such obligations relate to the Prepetition Term Loan Facility.  The 
Prepetition Term Loan Obligations are Allowed Secured Claims.   

182. “Prepetition Term Loan Rights” means, collectively, the rights of all Holders of Prepetition Term 
Loan Facility Claims to participate in the Rights Offering on a Pro Rata basis (based upon such Holder’s loans under 
the Prepetition Term Loan Facility as of the Petition Date).   

183. “Prepetition Term Secured Parties” means the Prepetition Term Agent, the Prepetition Term 
Lenders, the Prepetition LC/Term Collateral Agent (to the extent of any Prepetition Term Loan Obligations and/or 
Term Adequate Protection Obligations owing to the Prepetition LC/Term Collateral Agent or granted to or held by 
the Prepetition LC/Term Collateral Agent for the benefit or on behalf of any other Prepetition Term Secured Party), 
and all other Term Secured Parties (as defined in the Prepetition LC/Term Loan Agreement) 

184. “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in section 
507(a)(8) of the Bankruptcy Code. 

185. “Pro Rata” means the proportion that an Allowed Claim in a particular Class bears to the 
aggregate amount of Allowed Claims in that Class, or the proportion that Allowed Claims in a particular Class bear 
to the aggregate amount of Allowed Claims in a particular Class and other Classes entitled to share in the same 
recovery as such Allowed Claim under the Plan.   

186. “Professional” means any Entity:  (a) retained in the Chapter 11 Cases pursuant to and in 
accordance with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered 
and expenses incurred pursuant to sections 327, 328, 329, 330, 331, or 363 of the Bankruptcy Code; (b) awarded 
compensation and reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code; 
and (c) that is a Liquidating Trustee Professional. 

187. “Professional Fee Claims” means all Claims for accrued fees and expenses (including success 
fees) for services rendered and expenses incurred by a Professional from the Petition Date through and including the 
Effective Date, which Claims are evidenced by applications for compensation filed with the Bankruptcy Court, to 
the extent such fees and expenses have not been paid pursuant to an order of the Bankruptcy Court. 

188. “Professional Fee Escrow Account” means an interest bearing escrow account to be funded on the 
Effective Date with unused proceeds from the DIP Facility or Cash on hand in an amount equal to all Professional 
Fee Claims, plus an amount equal to the estimated, unbilled Professional Fees incurred through the Effective Date 
but not evidenced by applications for compensation filed with the Bankruptcy Court (calculated in accordance with 
reasonable estimates from each Professional); provided, that, the Professional Fee Escrow shall be increased to the 
extent that the aggregate amount of fee applications filed after the Effective Date exceeds the available balance in 
the Professional Fee Escrow Account.  

189. “Proof of Claim” means a proof of Claim Filed against any of the Debtors in the Chapter 11 
Cases. 

190. “Proof of Interest” means a proof of Interest Filed against any of the Debtors in the Chapter 11 
Cases. 

191. “Released Parties” means, collectively, the Debtor Releasees and the Third Party Releasees.   
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192. “Releasing Parties” means, collectively:  (a) the Prepetition Agents; (b) the Prepetition Term 
Lenders; (c) the Prepetition LC Lenders and the Prepetition LC Facility Issuers; (d) the Prepetition ABL Lenders 
and the Prepetition ABL LC Issuers; (e) the Prepetition Noteholders; (f) the DIP Agent; (g) the DIP Lenders; (h) the 
Combined Company 1.5 Lien Term Loan Lenders; (i) the Committee; and (j) all other Holders of Claims or Equity 
Interests, except Holders of any Claims or Equity Interests (i) who vote to reject the Plan, (ii) who do not vote to 
accept or reject the Plan but who timely submit a Ballot indicating their decision to not participate in the Third Party 
Release set forth in Article VIII.D hereof, or (iii) who are in a Class that is deemed to reject the Plan. 

193. “Reorganized Patriot” means (a) Patriot Coal Corporation, Inc. as reorganized pursuant to and 
under the Plan, or any successor thereto, by merger, consolidation, or otherwise or (b) a new corporation or limited 
liability company that may be formed or caused to be formed by the Debtors to, among other things, issue the GUC 
Distribution Pool. 

194. “Restructuring Documents” means this Plan, the Disclosure Statement, the Plan Supplement, the 
Blackhawk Transaction Documents, VCLF Transaction Documents, and the various agreements and other 
documentation formalizing the Plan, each of which shall be in form and substance reasonably satisfactory to the 
Debtors, the DIP Lenders, and satisfactory to Blackhawk as specified in the Blackhawk APA and to VCLF as 
specified in the VCLF APA.   

195. “Restructuring Transactions” means one or more transactions to occur on the Effective Date or as 
soon as reasonably practicable thereafter, that may be necessary or appropriate to effect any transaction described in, 
approved by, contemplated by, or necessary to effectuate the Plan, including:  (a) the execution and delivery of 
appropriate agreements or other documents of merger, sale, consolidation, equity issuance, certificates of 
incorporation, operating agreements, bylaws, or other documents containing terms that are consistent with or 
reasonably necessary to implement the terms of the Plan or the Blackhawk Transaction and that satisfy the 
requirements of applicable law; (b) the execution and delivery of appropriate instruments of sale, equity issuance, 
transfer, assignment, assumption, or delegation of any property, right, liability, duty, or obligation on terms 
consistent with the terms of the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents; 
and (c) all other actions that the Debtors, after consultation with the Consultation Parties, or Liquidating Trustee, as 
applicable, determine are necessary or appropriate to implement the Plan, the Blackhawk Transaction Documents, or 
the VCLF Transaction Documents. 

196. “Retiree Committee” means the official committee of non-union retirees appointed in the 
Chapter 11 Cases pursuant to section 1114(d) of the Bankruptcy Code on July 7, 2015, as may be constituted from 
time to time, in accordance with the agreed order entered by the Court on June 25, 2015. 

197. “Retiree Committee Advisors” means Schnader Harrison Segal & Lewis LLP and Stahl Cowen 
Crowley Addis LLC, as proposed legal advisors to the Retiree Committee. 

198. “Retiree Committee Members” means:  (a) James R. Gillenwater; (b) Elizabeth Wills; (c) Harold 
D. Green; (e) Carl Egnor, UMWA Representative; and (f) David L. McDonald; each solely in their capacity as 
members of the Retiree Committee. 

199. “Rights” means the subscription rights to purchase Combined Company First Lien Term Loans 
and Combined Company Second Lien Term Loans contemplated by the Rights Offering.   

200. “Rights Offering” means the rights of Holders of Prepetition LC Facility Claims and Holders of 
Prepetition Term Loan Facility Claims to purchase, for an aggregate of $13,500,000 in Cash, (a) up to $16,875,000 
in aggregate initial principal amount of Combined Company First Lien Term Loans and (b) up to $9,250,000 in 
aggregate initial principal amount of Combined Company Second Lien Term Loans, all subject to 
Section 2.06(b)(i)(B)(1) of the Blackhawk APA.  The Rights shall be issued to Holders of Prepetition LC Facility 
Claims and to Holders of Prepetition Term Loan Facility Claims.  If the Rights are oversubscribed, Rights will be 
issued (i) first, to the Holders of Prepetition LC Facility Claims and (ii) second, to Holders of Prepetition Term Loan 
Facility Claims, and any oversubscription within a Class shall be cut back Pro Rata within such Class. 
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201. “Rights Offering Participant” means (a) a Holder of an Allowed Prepetition LC Facility Claim, 
(b) a Holder of an Allowed Prepetition Term Loan Facility Claim, or (c) an Eligible Holder to whom the Rights of a 
Holder of an Allowed Prepetition LC Facility Claim or a Holder of an Allowed Prepetition Term Loan Facility 
Claim were transferred. 

202. “Rights Offering Procedures” means the procedures governing the Rights Offering, which 
procedures are attached to the Disclosure Statement as Exhibit D and shall be Filed with the Plan Supplement. 

203. “Rights Offering Record Date” means September 18, 2015.   

204. “Schedule of Assumed Executory Contracts and Unexpired Leases” means the schedule of certain 
Executory Contracts and Unexpired Leases to be assumed by the Debtors and assigned to Blackhawk, VCLF or the 
Liquidating Trust, as applicable, pursuant to the Plan in the form to be Filed with the Bankruptcy Court as an exhibit 
to the Plan Supplement, as the same may be amended, modified or supplemented from time to time.  Such schedule 
may include a description of the Unexpired Leases to be assumed by the Debtors and assigned to Blackhawk, 
VCLF, or the Liquidating Trust, as applicable. 

205. “Schedules” means, collectively, the schedules of assets and liabilities, schedules of 
Executory Contracts and Unexpired Leases, and statements of financial affairs Filed by the Debtors on June 26, 
2015 pursuant to section 521 of the Bankruptcy Code and in substantial accordance with the Official Bankruptcy 
Forms, as the same may have been amended, modified, or supplemented from time to time.   

206. “Scheduling Order” means the Order Approving Debtors’ Motion for Entry of An Order 
(I) Scheduling Combined Hearing on Approval of A Revised Disclosure Statement and Confirmation of A Revised 
Plan, (II) Approving the Form and Manner of Notice of the Combined Hearing, (III)  Shortening the Notice of the 
Combined Hearing and the Deadline for Filing Objections; (IV) Maintaining the Voting Record Date; 
(V) Approving the Submission Of Votes to Accept or Reject the Plan through An “E-Ballot” Platform; 
(VI) Establishing the Voting Deadline; (VII) Establishing the Objection Deadline; and (VIII) Granting Related 
Relief, entered on September 17, 2015 [Docket No. 1320]. 

207. “Section 510(b) Claims” means any Claim against any Debtor arising from rescission of a 
purchase or sale of a security of any Debtor or an Affiliate of any Debtor, for damages arising from the purchase or 
sale of such a security, or for reimbursement or contribution allowed under section 502 of the Bankruptcy Code on 
account of such a Claim. 

208. “Secured” means when referring to a Claim:  (a) secured by a Lien on property in which the 
applicable Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by 
reason of a Bankruptcy Court order, or that is subject to setoff pursuant to section 553 of the Bankruptcy Code, to 
the extent of the value of the creditor’s interest in such Estate’s interest in such property or to the extent of the 
amount subject to setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code or 
(b) otherwise Allowed pursuant to the Plan as a Secured Claim.  For the avoidance of doubt, Secured Claims do not 
include the DIP Claims. 

209. “Secured Tax Claims” means any Secured Claim against any Debtor that, absent its secured status, 
would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined 
irrespective of time limitations), including any related Secured Claim for penalties. 

210. “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a–77aa, as may be amended, 
modified, or supplemented, or any similar federal, state, or local law. 

211. “Securities Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. §§ 78a–78nn, as 
amended, and as may be further amended, modified, or supplemented. 

212. “Stamp or Similar Tax” means any stamp tax, recording tax, conveyance fee, intangible or similar 
tax, mortgage tax, personal or real property tax, real estate transfer tax, sales tax, use tax, transaction privilege tax 
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(including, without limitation, such taxes on prime contracting and owner-builder sales), privilege taxes (including, 
without limitation, privilege taxes on construction contracting with regard to speculative builders and owner 
builders), and other similar taxes imposed or assessed by any Governmental Unit. 

213. “Subscription Accounts” means one or more trust accounts, escrow accounts, treasury accounts, or 
similar segregated accounts established by the Subscription Agent to receive and hold payments of the Subscription 
Purchase Price. 

214. “Subscription Agent” means Prime Clerk, LLC.   

215. “Subscription Deadline” means October 2, 2015 at 4:00 p.m. (prevailing Eastern Time) or such 
later time as determined by the Debtors in their sole discretion. 

216. “Subscription Form” means the subscription form(s) and applicable instructions sent to each 
Rights Offering Participant on which such Rights Offering Participant may exercise their Rights, in substantially the 
forms attached to the Rights Offering Procedures as Annex A and Annex B. 

217. “Subscription Purchase Price” means the purchase price for the Combined Company First Lien 
Term Loans and Combined Company Second Lien Term Loans acquired by a Rights Offering Participant pursuant 
to the Rights Offering and as calculated in accordance with such Rights Offering Participant’s Subscription Form. 

218. “Term Loan Subordination Agreement” means, collectively, the certain subordination agreements 
under the Prepetition LC/Term Loan Financing Documents with respect to the relative rights and priorities of the 
Prepetition Term Loan Obligations and the Prepetition Term Secured Parties, compared to the Prepetition LC 
Obligations and the Prepetition LC Secured Parties (including, without limitation, Sections 9.04, 10.15, 10.17, and 
12.06(j) of the Prepetition LC/Term Loan Agreement and the related provisions set forth in any Affiliate 
Assignment Agreement (as defined in the Prepetition LC/Term Loan Agreement)), which provide, among other 
things, that the Prepetition LC Obligations are “first out” in payment priority versus the Prepetition Term Loan 
Obligations, subject to the Prepetition LC/Term Loan Agent Expenses Priority.   

219. “Third Party Release” means the release provision set forth in Article VIII.D hereof.   

220. “Third Party Releasees” means, collectively, (a) each Debtor Releasee; (b) the Liquidating Trust; 
(c) the Liquidating Trustee; (d) Blackhawk; (e) VCLF; (f) the Combined Company; (g) the Prepetition Agents and 
Barclays Bank PLC, as predecessor Term Administrative Agent (under and as defined in the Prepetition LC/Term 
Loan Agreement) and any of their respective sub-agents; (h) the Prepetition Term Lenders; (i) the Prepetition LC 
Secured Parties; (j) the Prepetition ABL Secured Parties; (k) the Prepetition Noteholders; (l) the DIP Agent; (m) the 
DIP Lenders; (n) the Combined Company 1.5 Lien Term Loan Lenders; (o) the Committee; and (p) with respect to 
each of the foregoing Entities in clauses (a) through (o) (other than with respect to a final fee application of a 
Professional), all such Entities’ respective current and former Affiliates and all such Entities’ and such Affiliates’ 
respective current and former attorneys, financial advisors, consultants, representatives, advisors, accountants, 
investment bankers, investment advisors, actuaries, professionals, members (including ex officio members), officers, 
directors, employees, partners, subsidiaries, principals, agents, managers, administrators, trustees, managed funds, 
fund managers and representatives, and successors and assigns of each of the foregoing in their respective capacities 
as such; provided that any Holder of a Claim (other than a Committee Member) who votes to reject the Plan or who 
does not vote to accept or reject the Plan but who submits a Ballot opting out of the Third Party Release shall not be 
a Third Party Releasee. 

221. “Time-Based Note Incentive Program” means the Debtors’ time-based incentive program for 
certain eligible employees as set forth more fully in the Disclosure Statement.  

222. “U.S. Trustee” means the United States Trustee for the Eastern District of Virginia. 

223. “U.S. Trustee Fees” means fees arising under 28 U.S.C. § 1930(a)(6) and, to the extent applicable, 
accrued interest thereon arising under 31 U.S.C. § 3717. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 155 of 1070



 

20 
KE 36401114 

224. “UMWA” means the United Mine Workers of America. 

225. “Undrawn LC Facility Claims” means the Prepetition LC Facility Claims on account of the letters 
of credit provided under the Prepetition LC Facility that are undrawn as of the Effective Date.  The Undrawn LC 
Facility Claims are contingent and undisputed. 

226. “Undrawn LC Facility Claims Reserve” has the meaning set forth in Article VI.B hereof.  

227. “Undrawn LC Facility Claims Reserve Agent” means the Prepetition LC Agent or any other Entity 
or Entities designated by the Prepetition LC Agent after acceptance by such Entity or Entities to make or facilitate 
distributions that are to be made in connection with the Undrawn LC Facility Claims Reserve pursuant to the Plan. 

228. “Unexpired Lease” means a lease to which one or more of the Debtors is a party that is subject to 
assumption or rejection under sections 365 or 1123 of the Bankruptcy Code. 

229. “Unimpaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests 
that is unimpaired within the meaning of section 1124 of the Bankruptcy Code and, with respect to Claim or Interest, 
a Claim or Interest that is unimpaired within the meaning of section 1124 of the Bankruptcy Code. 

230. “Unsecured” means not Secured. 

231. “VCLF” means Virginia Conservation Legacy Fund, Inc. and ERP Compliant Fuels, LLC.   

232. “VCLF APA” means that certain Asset Purchase Agreement dated as of August 16, 2015, as 
amended, modified, or supplemented from time to time, among VCLF and certain of the Debtors, including all 
schedules and exhibits thereto, which is attached to the Disclosure Statement as Exhibit K and shall be Filed with 
the Plan Supplement. 

233. “VCLF Assumed Liabilities” shall have the same meaning as the term Assumed Liabilities set 
forth in Section 2.03 of the VCLF APA. 

234. “VCLF Equity Grant” means the grant of equity securities set forth in Section 7.12 of the VCLF 
APA.  

235. “VCLF Excluded Assets” shall have the same meaning as the term Excluded Assets set forth in 
Section 2.02 of the VCLF APA. 

236. “VCLF Excluded Liabilities” shall have the same meaning as the term Excluded Liabilities set 
forth in Section 2.04 of the VCLF APA. 

237. “VCLF Purchased Assets” shall have the same meaning as the term Purchased Assets set forth in 
Section 2.01 of the VCLF APA. 

238. “VCLF Transaction” means the purchase and sale transaction contemplated by the VCLF APA.   

239. “VCLF Transaction Documents” means the VCLF APA and each other document contemplated 
by the VCLF APA or entered into in connection with the VCLF Transaction. 

240. “Voting Deadline” means October 2, 2015, at 4:00 p.m., prevailing Eastern Time. 

241. “Voting Record Date” means the close of business on August 18, 2015. 

242. “Wind Down” means the wind down, dissolution, and liquidation of (a) Reorganized Patriot or 
(b) the Liquidating Trust Assets following the Effective Date as set forth in Article IV.P hereof. 
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243. “Winning Bid” shall have the same meaning as the term Winning Bid as set forth in the Bidding 
Procedures Order. 

244. “Winning Bidder” shall have the same meaning as the term Winning Bidder as set forth in the 
Bidding Procedures Order.  

B. Rules of Interpretation 

For purposes of the Plan:  (1) in the appropriate context, each term, whether stated in the singular or the 
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neutral 
gender shall include the masculine, feminine, and the neutral gender; (2) any reference herein to a contract, lease, 
instrument, release, indenture, or other agreement or document being in a particular form or on particular terms and 
conditions means that the referenced document shall be substantially in that form or substantially on those terms and 
conditions; (3) any reference herein to an existing document, schedule, or exhibit, whether or not Filed, having been 
Filed, or to be Filed shall mean that document, schedule, or exhibit, as it may thereafter be amended, modified, or 
supplemented upon prior notice to the Committee, Blackhawk, Prepetition Agents, and DIP Agent, without 
prejudice to any party’s rights; (4) any reference to an Entity as a Holder of a Claim includes that Entity’s successors 
and assigns; (5) unless otherwise specified, all references herein to “Articles” are references to Articles hereof or 
hereto; (6) unless otherwise specified, the words “herein,” “hereof,” and “hereto” refer to the Plan in its entirety 
rather than to a particular portion of the Plan; (7) subject to the provisions of any contract, certificate of 
incorporation, by-law, instrument, release, or other agreement or document entered into in connection with the Plan, 
the rights and obligations arising pursuant to the Plan shall be governed by, and construed and enforced in 
accordance with the applicable federal law, including the Bankruptcy Code and Bankruptcy Rules; (8) captions and 
headings to Articles are inserted for convenience of reference only and are not intended to be a part of or to affect 
the interpretation of the Plan; (9) the rules of construction set forth in section 102 of the Bankruptcy Code shall 
apply; (10) any term used in capitalized form herein that is not otherwise defined but that is used in the Bankruptcy 
Code or the Bankruptcy Rules shall have the meaning assigned to that term in the Bankruptcy Code or the 
Bankruptcy Rules, as the case may be; (11) all references to docket numbers of documents Filed in the Chapter 11 
Cases are references to the docket numbers under the Bankruptcy Court’s CM/ECF system; (12) all references to 
statutes, regulations, orders, rules of courts, and the like shall mean as amended, supplemented or otherwise 
modified from time to time, and as applicable to the Chapter 11 Cases, unless otherwise stated; (13) references to 
“Proofs of Claim,” “Holders of Claims,” “Disputed Claims,” and the like shall include “Proofs of Interest,” “Holders 
of Interests,” “Disputed Interests,” and the like as applicable; and (14) any immaterial effectuating provisions may 
be interpreted by the Debtors in such a manner that is consistent with the overall purpose and intent of the Plan all 
without further notice to or action, order, or approval of the Bankruptcy Court or any other Entity.  References in the 
Plan to the Debtors shall mean the Debtors after the 2012-13 Restructuring and prior to and on the Effective Date, 
and the Liquidating Trust after the Effective Date. 

C. Computation of Time 

The provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of time prescribed or 
allowed herein. 

D. Governing Law 

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and 
Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of New York, without giving effect 
to the principles of conflict of laws that would dictate the application of another jurisdiction’s law, shall govern the 
rights, obligations, construction, and implementation of the Plan, and any agreements, documents, instruments, or 
contracts executed or entered into in connection with the Plan (except as otherwise set forth in those agreements, 
documents, instruments or contracts, in which case the governing law set forth in such agreement shall control with 
respect thereto). 
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E. Reference to Monetary Figures 

All references in the Plan to monetary figures shall refer to currency of the United States of America, 
unless otherwise expressly provided herein. 

F. Controlling Document 

In the event of an inconsistency between the Plan and the Disclosure Statement, the terms of the Plan shall 
control in all respects.  In the event of an inconsistency between the Plan and the Plan Supplement, the terms of the 
Plan Supplement shall control unless stated otherwise in such Plan Supplement document.  Notwithstanding 
anything to the contrary herein, in the event of an inconsistency between the Plan and the Disclosure Statement, on 
the one hand, and the Blackhawk APA, on the other hand, the Blackhawk APA shall control.   

ARTICLE II. 
DIP CLAIMS, ADMINISTRATIVE CLAIMS, AND PRIORITY TAX CLAIMS 

A. Administrative Claims 

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the Debtors to the 
extent an Allowed Administrative Claim has not already been paid in full or otherwise satisfied during the 
Chapter 11 Cases, each Holder of an Allowed Administrative Claim will receive, in full and final satisfaction of its 
Allowed Administrative Claim, Cash equal to the amount of the unpaid portion of such Allowed Administrative 
Claim either:  (1) if such Administrative Claim is Allowed as of the Effective Date, on the Effective Date; (2) if the 
Administrative Claim is not Allowed as of the Effective Date, the date on which an order of the Bankruptcy Court 
Allowing such Administrative Claim becomes a Final Order, or as soon as reasonably practicable thereafter; or (3) if 
the Allowed Administrative Claim is based on liabilities incurred by the Debtors’ Estates in the ordinary course of 
their business after the Petition Date, pursuant to the terms and conditions of the particular transaction giving rise to 
such Allowed Administrative Claim, without any further action by the Holder of such Allowed Administrative 
Claim.   

Except as otherwise provided by a Final Order previously entered by the Bankruptcy Court (including the 
OCP Order and the DIP Orders) or as provided by Article II.B hereof, unless previously Filed, requests for payment 
of Administrative Claims must be Filed and served on the Debtors no later than the Administrative Claims Bar Date 
pursuant to the procedures specified in the Confirmation Order and the notice of entry of the Confirmation Order.  
Holders of Administrative Claims that are required to File and serve a request for payment of such Administrative 
Claims that do not File and serve such a request by the Administrative Claims Bar Date shall be forever barred, 
estopped, and enjoined from asserting such Administrative Claims against the Debtors or their property, and such 
Administrative Claims shall be deemed discharged as of the Effective Date.  Objections to such requests must be 
Filed and served on the requesting party by the Administrative Claims Objection Bar Date.   

B. Professional Compensation 

1. Final Fee Applications 

All final requests for payment of Professional Fee Claims must be filed with the Bankruptcy Court and 
served on the Debtors (or the Liquidating Trustee) no later than the first Business Day that is sixty days after the 
Effective Date.  After notice and a hearing in accordance with the procedures established by the Bankruptcy Code 
and any prior orders of the Bankruptcy Court in the Chapter 11 Cases, the Allowed amounts of such Professional 
Fee Claims shall be determined by the Bankruptcy Court.  

2. Professional Fee Escrow Account 

On the Effective Date, the Debtors shall establish and fund the Professional Fee Escrow.  Funds held in the 
Professional Fee Escrow shall not be considered property of the Debtors’ Estates or property of the Liquidating 
Trust, but shall revert to the Liquidating Trust after all Professional Fee Claims allowed by the Bankruptcy Court 
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have been irrevocably paid in full.  The Professional Fee Escrow shall be held in trust for the Professionals and for 
no other parties until all Professional Fee Claims Allowed by the Bankruptcy Court have been paid in full.  
Professional Fees Claims shall be paid in Cash to such Professionals from funds held in the Professional Fee Escrow 
when such Claims are Allowed by an order of the Bankruptcy Court.  No Liens, claims, or interests shall encumber 
the Professional Fee Escrow in any way, including with respect to any Liens, claims, or encumbrances securing the 
DIP Facility.  Excess funds remaining in the Professional Fee Escrow Account after all Allowed Professional Fees 
have been paid shall be transferred to the Liquidating Trust or in accordance with the Description of the Transaction 
Steps, as applicable.   

3. Post-Effective Date Fees and Expenses 

Except as otherwise specifically provided in the Plan, on and after the Effective Date, the Debtors or the 
Liquidating Trustee, as applicable, shall, in the ordinary course of business and without any further notice to or 
action, order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees and 
expenses related to implementation of the Plan and Consummation incurred by the Debtors, the Committee as set 
forth in Article XII.D hereof, or the Liquidating Trust, as applicable.  Upon the Confirmation Date, any requirement 
that Professionals comply with sections 327 through 331, 363, and 1103 of the Bankruptcy Code or the Interim 
Compensation Order in seeking retention for services rendered after such date shall terminate, and the Debtors may 
employ any Professional in the ordinary course of business without any further notice to or action, order, or approval 
of the Bankruptcy Court.  

C. DIP Claims 

Pursuant to the DIP Orders, all DIP Claims constitute Allowed Claims. Except to the extent that a Holder 
of an Allowed DIP Claim agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of, and in exchange for, each Allowed DIP Claim, on the Effective Date each Holder of an Allowed DIP 
Claim shall receive its DIP Lender Distribution.   

After the Effective Date, the Liquidating Trust shall continue to reimburse the DIP Agents, DIP Lenders, 
and Prepetition Agents for the reasonable fees and expenses (including reasonable and documented legal fees and 
expenses) incurred by the DIP Agents, DIP Lenders, and Prepetition Agents in accordance with the DIP Loan 
Documents and the DIP Orders.  On the Effective Date, the Debtor shall fund, in cash, a deposit (the “Deposit”) to 
cover any costs, fees, expenses and the like (collectively, the “Costs and Expenses”) anticipated to be incurred by 
the DIP Agents, DIP Lenders, and Prepetition Agents in connection with the DIP Loan Documents (and the other 
costs and expenses provided in the last sentence of this section), including in connection with the release of 
collateral securing the DIP Claims; provided, however, that if the Deposit is insufficient to cover the amount of the 
Costs and Expenses, the Liquidating Trust shall pay the DIP Agents, DIP Lenders, and Prepetition Agents the 
amount of such shortfall upon a demand therefor accompanied by evidence of the incurrence of the Costs and 
Expenses; provided, further, however, that if the Deposit exceeds the ultimate amount of the Costs and Expenses 
actually incurred by the DIP Agents, DIP Lenders, and Prepetition Agents, the excess shall be promptly remitted to 
the Liquidating Trust.  Any remaining amount of the Deposit shall be remitted to the Liquidating Trust within ninety 
days of the Effective Date.  With respect to any professional fees included as part of the Costs and Expenses, such 
professional fees may be paid by the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, without 
advance notice to any other party; provided, however, that the DIP Agents, DIP Lenders, and Prepetition Agents, as 
applicable, shall provide evidence of the incurrence of such professional fees to the Liquidating Trustee.  To the 
extent that any provisions of the DIP Loan Documents are of a type that survive repayment of the subject 
indebtedness (e.g., confidentiality provisions, a duty to release collateral, indemnity provisions), such provisions 
shall remain in effect notwithstanding repayment of the DIP Claims. 

D. Priority Tax Claims 

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in 
full and final satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed Priority Tax 
Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set forth in 
sections 511 and 1129(a)(9)(C) of the Bankruptcy Code. 
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E. U.S. Trustee Statutory Fees 

For the avoidance of doubt, all fees payable pursuant to section 1930 of title 28 of the United States Code 
due and payable through the Effective Date, and any interest accruing thereto, shall be paid by the Debtors on or 
before the Effective Date, and amounts due thereafter shall be paid by the Liquidating Trustee or as provided in the 
Description of the Transaction Steps in the ordinary until the entry of a final decree closing the respective Debtor's 
Chapter 11 Case.  Any deadline for filing claims in these Chapter 11 Cases shall not apply to fees payable by the 
Debtors pursuant to section 1930 of title 28 of the United States Code or any interest accruing thereto. 

ARTICLE III. 
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS 

In accordance with section 1123(a)(1) of the Bankruptcy Code, DIP Claims, Administrative Claims, and 
Priority Tax Claims have not been classified and thus are excluded from the Classes of Claims and Interests set forth 
in this Article III. 

A. Summary of Classification 

All Claims and Interests, other than DIP Claims, Administrative Claims, and Priority Tax Claims, are 
classified in the Classes set forth in this Article III for all purposes, including voting, Confirmation, and distributions 
pursuant hereto and pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.  A Claim or Interest is 
classified in a particular Class only to the extent that the Claim or Interest qualifies within the description of that 
Class and is classified in other Classes to the extent that any portion of the Claim or Interest qualifies within the 
description of such other Classes.  A Claim or Interest is also classified in a particular Class for the purpose of 
receiving distributions pursuant to the Plan only to the extent that such Claim or Interest is an Allowed Claim or 
Allowed Interest in that Class and has not been paid, released, or otherwise satisfied prior to the Effective Date. 

1. Class Identification 

The classification of Claims and Interests against each Debtor (as applicable) pursuant to the Plan is as set 
forth below.  The Plan shall apply as a separate Plan for each of the Debtors, and the classification of Claims and 
Interests set forth herein shall apply separately to each of the Debtors.  All of the potential Classes for the Debtors 
are set forth herein.  Certain of the Debtors may not have Holders of Claims or Interests in a particular Class or 
Classes.   

Class Claims and Interests Status Voting Rights 

Class 1 

(all Debtors) 
Other Priority Claims Unimpaired Not Entitled to Vote (Deemed to Accept) 

Class 2 

(all Debtors) 
Secured Tax Claims Unimpaired Not Entitled to Vote (Deemed to Accept) 

Class 3 

(all Debtors) 
Other Secured Claims Unimpaired Not Entitled to Vote (Deemed to Accept) 

Class 4 

(all Debtors) 
Prepetition ABL Facility Claims Impaired Entitled to Vote 

Class 5 

(all Debtors) 
Prepetition LC Facility Claims Impaired Entitled to Vote 
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Class Claims and Interests Status Voting Rights 

Class 6 

(all Debtors) 
Prepetition Term Loan Facility Claims Impaired Entitled to Vote 

Class 7 

(all Debtors) 
Prepetition Notes Claims Impaired Entitled to Vote 

Class 8 

(all Debtors) 
General Unsecured Claims Impaired Entitled to Vote 

Class 9 

(all Debtors) 
Intercompany Claims Impaired Not Entitled to Vote (Deemed to Reject) 

Class 10 

(all Debtors) 
Intercompany Interests Impaired Not Entitled to Vote (Deemed to Reject) 

Class 11 

(all Debtors) 
Equity Interests Impaired Not Entitled to Vote (Deemed to Reject) 

B. Treatment of Claims and Interests 

The treatment and voting rights provided to each Class for distribution purposes is specified below: 

1. Class 1 - Other Priority Claims 

(a) Classification:  Class 1 consists of all Other Priority Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed Other Priority Claim agrees 
to a less favorable treatment, in exchange for full and final satisfaction, settlement, 
release, and compromise of each and every Allowed Other Priority Claim, each Holder of 
an Allowed Other Priority Claim shall, at the sole option of the Debtors or the 
Liquidating Trustee, as applicable:   

(i) be paid in full in Cash in an amount equal to such Allowed Other Priority Claim 
by the Debtors on the Effective Date or by the Liquidating Trustee after the 
Effective Date; or  

(ii) otherwise be treated in any other manner such that the Allowed Other Priority 
Claim shall be rendered Unimpaired on the later of the Effective Date and the 
date on which such Other Priority Claim becomes an Allowed Other Priority 
Claim or as soon as reasonably practicable thereafter. 

(c) Voting:  Class 1 is Unimpaired, and Holders of Class 1 Other Priority Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 1 Other Priority Claims are not entitled to 
vote to accept or reject the Plan. 

2. Class 2 - Secured Tax Claims 

(a) Classification:  Class 2 consists of all Secured Tax Claims. 
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(b) Treatment:  Except to the extent that a Holder of an Allowed Secured Tax Claim agrees 
to a less favorable treatment for such Holder, in exchange for full and final satisfaction, 
settlement, release, and compromise of each and every Allowed Secured Tax Claim, each 
Holder of such Claim shall, at the sole option of the Debtors or the Liquidating Trustee, 
as applicable: 

(i) be paid in full in Cash by the Debtors on the Effective Date in an amount equal 
to such Allowed Secured Tax Claim; or 

(ii) be paid by the Debtors or the Liquidating Trustee (as applicable), commencing 
on the Effective Date and continuing over a period not exceeding 5 years from 
the Petition Date, equal semi-annual Cash payments in an aggregate amount 
equal to such Allowed Secured Tax Claim, together with interest at the 
applicable non-default contract rate under non-bankruptcy law, subject to the 
sole option of the Liquidating Trustee to prepay the entire amount of such 
Allowed Secured Tax Claim during such time period; or 

(iii) be paid regular Cash payments by the Debtors (on the Effective Date) or the 
Liquidating Trustee (after the Effective Date), in a manner not less favorable 
than the most favored non-priority unsecured Claim provided for by the Plan. 

(c) Voting:  Class 2 is Unimpaired, and Holders of Class 2 Secured Tax Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 2 Secured Tax Claims are not entitled to 
vote to accept or reject the Plan. 

3. Class 3 - Other Secured Claims 

(a) Classification:  Class 3 consists of all Other Secured Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed Other Secured Claim agrees 
to a less favorable treatment for such Holder, in exchange for full and final satisfaction, 
settlement, release, and compromise of each and every Allowed Other Secured Claim, 
each Holder of such Claim shall, at the sole option of the Debtors or the Liquidating 
Trustee, as applicable:   

(i) be paid in full in Cash in an amount equal to such Allowed Other Secured Claim 
by the Debtors on the Effective Date; or 

(ii) receive the collateral securing any such Allowed Other Secured Claim and be 
paid any interest required to be paid under section 506(b) of the Bankruptcy 
Code; or  

(iii) otherwise be treated in any other manner such that the Allowed Other Secured 
Claim shall be rendered Unimpaired on the later of the Effective Date and the 
date on which such Other Secured Claim becomes an Allowed Other Secured 
Claim or as soon as reasonably practicable thereafter. 

(c) Voting:  Class 3 is Unimpaired, and Holders of Class 3 Other Secured Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 3 Other Secured Claims are not entitled to 
vote to accept or reject the Plan. 
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4. Class 4 - Prepetition ABL Facility Claims 

(a) Classification:  Class 4 consists of all Prepetition ABL Facility Claims. 

(b) Allowance:  The Prepetition ABL Facility Claims shall be Allowed as Secured Claims in 
an aggregate amount with respect to drawn amounts under the Prepetition ABL Drawn 
LCs and undrawn amounts under the Prepetition ABL Undrawn LCs, respectively, not to 
exceed $44,263,955 (plus any unpaid accrued interest, letter of credit fees, and unpaid 
reasonable fees and expenses as of the Effective Date, to the extent not paid pursuant to 
the Final DIP Order). 

(c) Treatment:  Except to the extent that a Holder of a Prepetition ABL Facility Claim agrees 
to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Allowed Prepetition ABL Facility Claim: 

(i) if the Payout Event occurs, its Payout Event Class 4 Distribution; or 

(ii) if the Payout Event does not occur,  

(A) all indebtedness related to the Prepetition ABL Drawn LCs and all 
other unpaid Prepetition ABL Obligations: 

(I) shall be repaid in cash with proceeds from the Combined 
Company First Lien Term Loan or (at Blackhawk’s option) 
with amounts drawn under the Combined Company New 
ABL; or 

(II) to the extent not so repaid, converted into loans drawn under 
the Combined Company New ABL on a dollar-for-dollar basis 
(so long as such Combined Company New ABL is in form and 
substance reasonably satisfactory to the Prepetition ABL 
Agent); and 

(B) each Prepetition ABL Undrawn LC: 

(I) shall be replaced with letter(s) of credit issued (or deemed 
issued) under the Combined Company New ABL; provided, 
that as a condition to such replacement being effective for 
purposes of this clause (I), each Prepetition ABL Undrawn LC 
to be considered so replaced shall have been returned to the 
issuer thereof undrawn or otherwise cancelled in a manner 
reasonably acceptable to the issuer of such Prepetition ABL 
Undrawn LC; and/or 

(II) shall be deemed a letter of credit issued under the Combined 
Company New ABL in an equal stated face amount (so long 
as such Combined Company New ABL is in form and 
substance reasonably satisfactory to the Prepetition ABL 
Agent); and/or 

(III) shall be provided with credit support (which may include cash 
collateralization with proceeds from the Combined Company 
First Lien Term Loan) on terms and in amount reasonably 
acceptable to Blackhawk, the issuer of such Prepetition ABL 
Undrawn LC and the Prepetition ABL Agent. 
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To the extent that any provisions of the Prepetition ABL Financing Documents are of a 
type that survive repayment of the subject indebtedness (e.g., confidentiality provisions, a 
duty to release collateral, indemnity provisions), such provisions shall remain in effect 
notwithstanding repayment of the Prepetition ABL Facility; provided, however, that such 
surviving provisions shall not be an obligation of, nor shall they be binding upon, 
Blackhawk or the Combined Company.  

(d) Voting:  Class 4 is Impaired under the Plan.  Holders of Prepetition ABL Facility Claims 
are entitled to vote to accept or reject the Plan. 

5. Class 5 - Prepetition LC Facility Claims 

(a) Classification:  Class 5 consists of all Prepetition LC Facility Claims. 

(b) Allowance:  The Prepetition LC Facility Claims shall be Allowed as Secured Claims in an 
aggregate amount with respect to drawn and undrawn amounts under the Prepetition LC 
Facility not to exceed $200,000,000.2 

(c) Treatment:  Except to the extent that a Holder of a Prepetition LC Facility Claim agrees 
to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Allowed Prepetition LC Facility Claim, each such 
Holder thereof shall receive: 

(i) if the Payout Event occurs, its Payout Event Class 5 Distribution; or 

(ii) if the Payout Event does not occur, its Prepetition LC Facility Distribution. 

To the extent that any provisions of the Prepetition LC/Term Loan Financing Documents 
relating to the Prepetition LC Facility are of a type that survive repayment of the subject 
indebtedness (e.g., confidentiality provisions, a duty to release collateral, indemnity 
provisions), such provisions shall remain in effect notwithstanding repayment of the 
Prepetition LC Facility Claims; provided, however, that such surviving provisions shall 
not be an obligation of, nor shall they be binding upon, Blackhawk or the Combined 
Company.  

(d) Voting:  Class 5 is Impaired under the Plan.  Holders of Prepetition LC Facility Claims 
are entitled to vote to accept or reject the Plan. 

(e) Credit Bid:  The Prepetition LC Facility Lenders’ right to credit bid to purchase the 
Blackhawk Purchased Assets and/or the VCLF Purchased Assets is preserved. 

6. Class 6 - Prepetition Term Loan Facility Claims 

(a) Classification:  Class 6 consists of all Prepetition Term Loan Facility Claims. 

(b) Allowance:  The Prepetition Term Loan Facility Claims shall be Allowed as Secured 
Claims in an aggregate amount not to exceed $250,000,000. 

                                                           
2  This amount includes contingent claims on account of undrawn letters of credit provided under the Prepetition LC Facility, provided, 

however, that, upon the Effective Date, the Undrawn LC Facility Claims shall be deemed undisputed.  If the Payout Event does not occur, 
such Undrawn LC Facility Claims shall be Allowed, without any further action, to the extent that undrawn letters of credit provided under 
the Prepetition LC Facility are subsequently drawn, and such Allowed Undrawn LC Facility Claims, if any, shall be satisfied from the 
Undrawn LC Facility Claims Reserve. 
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(c) Treatment:  Except to the extent that a Holder of a Prepetition Term Loan Facility Claim 
agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Prepetition Term Loan Facility Claim, each such 
Holder thereof shall receive: 

(i) if the Payout Event occurs, its Payout Event Class 6 Distribution; or 

(ii) if the Payout Event does not occur, its Prepetition Term Loan Facility 
Distribution.  

To the extent that any provisions of the Prepetition Term Loan Facility are of a type that 
survive repayment of the subject indebtedness (e.g., confidentiality provisions, a duty to 
release collateral, indemnity provisions), such provisions shall remain in effect 
notwithstanding repayment of the Prepetition Term Loan Facility; provided, however, 
that such surviving provisions shall not be an obligation of, nor shall they be binding 
upon, Blackhawk or the Combined Company.  

(d) Voting:  Class 6 is Impaired under the Plan.  Holders of Prepetition Term Loan Facility 
Claims are entitled to vote to accept or reject the Plan. 

7. Class 7 - Prepetition Notes Claims 

(a) Classification:  Class 7 consists of all Prepetition Notes Claims. 

(b) Allowance:  The Prepetition Notes Claims shall be Allowed as Secured Claims in an 
amount not to exceed $305,504,339.  

(c) Treatment:  Except to the extent that a Holder of a Prepetition Notes Claim agrees to a 
less favorable treatment, in full and final satisfaction, settlement, release, and discharge 
of and in exchange for each Prepetition Notes Claim, each such Holder thereof shall 
receive: 

(i) if the Payout Event occurs, its Payout Event Class 7 Distribution; or 

(ii) if the Payout Event does not occur, its Prepetition Notes Distribution. 

(d) Voting:  Class 7 is Impaired under the Plan.  Holders of Prepetition Notes Claims are 
entitled to vote to accept or reject the Plan. 

8. Class 8 - General Unsecured Claims 

(a) Classification:  Class 8 consists of all General Unsecured Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed General Unsecured Claim 
agrees to a less favorable treatment of its Allowed General Unsecured Claim, in full and 
final satisfaction, settlement, release, and discharge of and in exchange for each Allowed 
General Unsecured Claim, each Holder thereof shall receive: 

(i) if the Payout Event occurs, its Payout Event Class 8 Distribution; or 

(ii) if the Payout Event does not occur, its General Unsecured Claims 
Distribution. 

(c) Voting:  Class 8 is Impaired under the Plan.  Holders of Allowed General Unsecured 
Claims are entitled to vote to accept or reject the Plan.   
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9. Class 9 - Intercompany Claims 

(a) Classification:  Class 9 consists of all Intercompany Claims. 

(b) Treatment:  Intercompany Claims shall be cancelled without any distribution on account 
of such Interests. 

(c) Voting:  Class 9 is Impaired under the Plan.  Holders of Intercompany Claims are 
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the 
Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the 
Plan. 

10. Class 10 - Intercompany Interests 

(a) Classification:  Class 10 consists of all Intercompany Interests. 

(b) Treatment:  Intercompany Interests shall be cancelled without any distribution on account 
of such Interests. 

(c) Voting:  Class 10 is Impaired under the Plan.  Holders of Intercompany Interests are 
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the 
Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the 
Plan. 

11. Class 11 - Equity Interests 

(a) Classification:  Class 11 consists of all Equity Interests. 

(b) Treatment:  On the Effective Date, all Equity Interests shall be cancelled without any 
distribution on account of such Interests. 

(c) Voting:  Class 11 is Impaired under the Plan.  Holders of Equity Interests are conclusively 
presumed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  
Therefore, such Holders are not entitled to vote to accept or reject the Plan. 

C. Special Provision Governing Unimpaired Claims 

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ rights in respect 
of any Unimpaired Claims, including all rights in respect of legal and equitable defenses to or setoffs or 
recoupments against any such Unimpaired Claims.   

D. Class Acceptance Requirement 

A Class of Claims shall have accepted the Plan if it is accepted by at least two-thirds (2/3) in amount of the 
Allowed Claims in such Class and more than one-half (1/2) in number of Holders of such Claims that have voted on 
the Plan. 

E. Elimination of Vacant Classes 

Any Class of Claims or Interests that does not have a Holder of an Allowed Claim or Allowed Interest or a 
Claim or Interest temporarily Allowed by the Bankruptcy Court as of the date of the Confirmation Hearing shall be 
deemed eliminated from the Plan for purposes of voting to accept or reject the Plan and for purposes of determining 
acceptance or rejection of the Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code. 
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F. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code 

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by acceptance 
of the Plan by an Impaired Class of Claims.  The Debtors shall seek Confirmation of the Plan pursuant to 
section 1129(b) of the Bankruptcy Code with respect to any rejecting Class of Claims or Interests.  The Debtors 
reserve the right to modify the Plan in accordance with Article X hereof to the extent, if any, that Confirmation 
pursuant to section 1129(b) of the Bankruptcy Code requires modification. 

G. Controversy Concerning Impairment 

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests, are 
Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such controversy on or before the 
Confirmation Date; provided that nothing shall affect or limit the Debtors’, Blackhawk’s, the Combined Company’s, 
the DIP Lenders’, Prepetition LC Secured Parties’, Prepetition Term Secured Parties’, Prepetition Notes Trustee’s, 
the Prepetition Noteholders’, or the Combined Company 1.5 Lien Term Loan Lenders’ applicable rights and 
defenses (whether legal or equitable) in respect of any such Claims, Interests, or Class of Claims or Interests. 

ARTICLE IV. 
MEANS FOR IMPLEMENTATION OF THE PLAN 

A. Sources of Consideration for Plan Distributions 

The Confirmation Order shall be deemed to authorize, among other things, the Restructuring Transactions 
and the Combined Company 1.5 Lien Term Loan.  All amounts and securities necessary for the Debtors (on the 
Effective Date), the Combined Company, VCLF, or Liquidating Trust (after the Effective Date), as applicable, to 
make payments or distributions pursuant to this Plan shall be obtained from, among other things, the liabilities 
assumed, consideration paid by Blackhawk, and Cash raised or held by the Debtors.   

B. Blackhawk Transaction 

Subject to the terms of the Blackhawk Transaction Documents, on the Effective Date, the Debtors shall 
consummate the Blackhawk Transaction and, among other things, the Blackhawk Purchased Assets shall be 
transferred to and vest in the Combined Company free and clear of all Liens, Claims, charges, or Encumbrances 
pursuant to sections 363 and 1123 of the Bankruptcy Code, the Confirmation Order, the Blackhawk APA and the 
other Blackhawk Transaction Documents.  On the Effective Date, the Debtors shall consummate the transactions 
contemplated by the Blackhawk Transaction Documents pursuant to the terms thereof; provided that the conditions 
precedent set forth in the Blackhawk Transaction Documents have been satisfied or waived in accordance with the 
terms thereof.   Upon entry of the Confirmation Order by the Bankruptcy Court, all matters provided for under the 
Blackhawk APA and the other Blackhawk Transaction Documents will be deemed authorized and approved without 
any requirement of further act or action by the Debtors’ shareholders or the Debtors’ boards of directors.  The 
Debtors are authorized to execute and deliver, and to consummate the transactions contemplated by, the Blackhawk 
Transaction Documents, as well as to execute, deliver, file, record and issue any notes, documents (including UCC 
financing statements), or agreements in connection therewith, without further notice to or order of the Bankruptcy 
Court, act or action under applicable law, regulation, order, or rule or the vote, consent, authorization or approval of 
any Entity. 

On and after the Effective Date, the Combined Company may use, acquire, or dispose of property without 
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy 
Rules.  Neither Blackhawk, the Combined Company, nor any of their Affiliates shall be deemed, as a result of any 
action taken in connection with the Blackhawk Transaction Documents, the consummation of the Blackhawk 
Transaction and any other transaction contemplated by the Blackhawk Transaction Documents, or the transfer or 
operation of the Blackhawk Purchased Assets (1) to be a legal successor, or otherwise be deemed a successor to all 
or any of the Debtors; (2) to have, de facto or otherwise, merged with or into all or any of the Debtors; (3) to be an 
alter ego or a continuation of all or any of the Debtors; or (4) to have any responsibility for any obligations of all or 
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any of the Debtors based on any theory of successor or similar theories of liability, including, without limitation, 
pursuant to the Black Lung Act or the UMWA 1974 Pension Plan. 

Without limiting the generality of the foregoing, except as otherwise expressly provided in the Blackhawk 
Transaction Documents, Blackhawk, the Combined Company and all of their Affiliates shall not be liable for any 
claims against the Debtors or any of their predecessors or affiliates, and neither Blackhawk, the Combined Company 
nor any of their affiliates shall have successor or vicarious liabilities of any kind or character, including, but not 
limited to, any theory of antitrust, environmental, successor or transferee liability, labor, employment or benefits 
law, de facto merger or substantial continuity, whether known or unknown as of the closing, then existing or 
hereafter arising, whether fixed or contingent, asserted or unasserted, liquidated or unliquidated, with respect to the 
Debtors or their affiliates or any obligations of the Debtors or their affiliates arising prior to the closing, including, 
but not limited to, liabilities on account of any taxes arising, accruing or payable under, out of, in connection with, 
or in any way relating to the operation of the Blackhawk Purchased Assets prior to the closing. 

 The transactions contemplated by the Blackhawk Transaction Documents are undertaken by the Debtors 
and Blackhawk without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy 
Code, and accordingly, the reversal or modification on appeal of the authorization provided therein to consummate 
the sale contemplated thereunder shall not affect the validity of such sale (including the assumption, assignment 
and/or transfer of any Executory Contract or Unexpired Lease), unless such authorization and consummation of such 
sale are duly stayed pending such appeal.  Blackhawk is a good faith purchaser within the meaning of section 
363(m) of the Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) of the Bankruptcy 
Code as applicable. 

On the Effective Date, (1) the Combined Company, solely in accordance with its operating documents, is 
authorized to enter into each of the Combined Company Debt Facilities as well as any notes, documents or 
agreements delivered in connection therewith, including, without limitation, any documents required in connection 
with the creation or perfection of liens in connection therewith and an intercreditor agreement governing the 
respective priorities and rights among the Combined Company Debt Facilities; (2) upon the granting of such liens in 
accordance with the Combined Company Debt Documents and the consummation of the Combined Company Debt 
Facilities, the lenders under the Combined Company Debt Facilities, including the Prepetition ABL Secured Parties 
and the Prepetition LC Secured Parties to the extent lenders under the Combined Company Debt Facilities as 
contemplated by the Plan, shall have valid, binding and enforceable liens on the collateral specified in the 
documents and agreements governing the Combined Company Debt Facilities; and (3) upon the granting of such 
guarantees, mortgages, pledges liens and other security interests in accordance with the Combined Company Debt 
Documents and the consummation of the Combined Company Debt Facilities, the guarantees, mortgages, pledges, 
liens and other security interests granted to secure the obligations arising under the Combined Company Debt 
Facilities shall be granted in good faith as an inducement to the respective lenders under the Combined Company 
Debt Facilities to extend credit thereunder and shall be deemed not to constitute a fraudulent conveyance or 
fraudulent transfer, shall not otherwise be subject to avoidance, and the priorities of such liens and security interests 
shall be as set forth in the documents and agreements governing the Combined Company Debt Facilities, including 
any applicable intercreditor agreements. 

Notwithstanding anything in the Plan to the contrary, the Blackhawk Transaction Documents are the only 
documents that govern the Blackhawk Transaction and, for the avoidance of doubt, the VCLF Transaction 
Documents shall have no effect on the Blackhawk Transaction, Blackhawk, or the Combined Company.  A copy of 
the Blackhawk APA and a summary of the Blackhawk Transaction shall be Filed with the Plan Supplement. 

For the avoidance of doubt, the Debtors may implement an Alternative Transaction (as defined in the 
Bidding Procedures Order) and implement the Payout Event as set forth herein and in the Bidding Procedures Order. 

C. Rights Offering 

The Rights Offering shall consist of a distribution of the Rights in respect of Combined Company First 
Lien Term Loans and Combined Company Second Lien Term Loans.  The Rights Offering will be conducted in 
accordance with the Rights Offering Procedures and shall be open to Persons that are the Rights Offering 
Participants as of the Rights Offering Record Date.   
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Any participation in the Rights Offering shall be Pro Rata for each Holder of Allowed Prepetition LC 
Facility Claims or Allowed Prepetition Term Loan Facility Claims, as applicable, based on such Holder’s face 
amount ownership of the Prepetition LC Facility Claims or Prepetition Term Loan Facility, as applicable, relative to 
the total face amount of the Prepetition LC Facility Claims or Prepetition Term Loan Facility, as applicable.  The 
Rights shall be issued to Holders of Prepetition LC Facility Claims on a Pro Rata basis and to Holders of Prepetition 
Term Loan Facility Claims.  For the avoidance of doubt, if the Rights are oversubscribed, Rights will be issued 
(1) first, to the Holders of Prepetition LC Facility Claims and (2) second, to Holders of Prepetition Term Loan 
Facility Claims, and any oversubscription within a Class shall be cut back Pro Rata within such Class. 

To exercise Rights, a Rights Offering Participant must timely deliver a duly completed and executed 
Subscription Form and the other documents referenced therein and the Subscription Purchase Price (as calculated 
pursuant to the Subscription Form) by wire transfer or bank or cashier’s check, as set forth in the Subscription Form, 
in accordance with the Rights Offering Procedures.   

A Holder of Claims eligible to participate in the Rights Offering shall be deemed to have relinquished and 
waived all rights to participate in the Rights Offering to the extent the Subscription Agent for any reason does not 
receive from such Holder, on or before the Subscription Deadline, a duly completed and executed Subscription 
Form and the other documents referenced therein and the Subscription Purchase Price (as calculated pursuant to the 
Subscription Form) by wire transfer or bank or cashier’s check, as set forth in the Subscription Form, with respect to 
such Holder’s Rights.  The funds contained in the Subscription Accounts shall be refunded to the Rights Offering 
Participants in accordance with the Rights Offering Procedures. 

The Combined Company First Lien Term Loans and the Combined Company Second Lien Term Loans to 
be issued in connection with the Rights Offering are being issued without registration under the Securities Act or 
any other state or foreign securities law. 

D. VCLF Transaction 

Subject to the terms of the VCLF Transaction Documents, on the Effective Date, the Debtors shall 
consummate the VCLF Transaction and, among other things, the VCLF Purchased Assets shall be transferred to and 
vest in VCLF free and clear of all Liens, Claims, charges, or Encumbrances pursuant to sections 363 and 1123 of the 
Bankruptcy Code, the Confirmation Order, the VCLF APA and the other VCLF Transaction Documents.  On the 
Effective Date, the Debtors shall consummate the transactions contemplated by the VCLF Transaction Documents 
pursuant to the terms thereof; provided that the conditions precedent set forth in the VCLF Transaction Documents 
have been satisfied or waived in accordance with the terms thereof.   Upon entry of the Confirmation Order by the 
Bankruptcy Court, all matters provided for under the VCLF APA and the other VCLF Transaction Documents will 
be deemed authorized and approved without any requirement of further act or action by the Debtors’ shareholders or 
the Debtors’ boards of directors.  The Debtors are authorized to execute and deliver, and to consummate the 
transactions contemplated by the VCLF Transaction Documents, as well as to execute, deliver, file, record and issue 
any notes, documents (including UCC financing statements), or agreements in connection therewith, without further 
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote, 
consent, authorization or approval of any Entity. 

The transactions contemplated by the VCLF Transaction Documents are undertaken by the Debtors and 
VCLF without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy Code, and 
accordingly, the reversal or modification on appeal of the authorization provided therein to consummate the sale 
contemplated thereunder shall not affect the validity of such sale (including the assumption, assignment and/or 
transfer of any Executory Contract or Unexpired Lease), unless such authorization and consummation of such sale 
are duly stayed pending such appeal.  VCLF is a good faith purchaser within the meaning of section 363(m) of the 
Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) of the Bankruptcy Code as 
applicable. 

E. General Settlement of Claims 

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the 
classification, distributions, releases, and other benefits provided under the Plan, on the Effective Date, the 
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provisions of the Plan shall constitute a good-faith compromise and settlement of all Claims, Interests, and 
controversies resolved pursuant to the Plan. 

F. Listing of Securities 

None of the securities issued in connection with the Blackhawk Transaction (including the Combined 
Company Warrants and the Class B Units that may be purchased in accordance therewith) will be listed on a 
national securities exchange and the Combined Company will not be a reporting company under the Securities 
Exchange Act upon the Effective Date.  

The offering, issuance, and distribution of any securities in connection with the VCLF Transaction shall be 
exempt from, among other things, the registration and prospectus delivery requirements of section 5 of the Securities 
Act and any other applicable state or federal law requiring registration and/or prospectus delivery prior to the 
offering, issuance, distribution, or sale of securities to the fullest extent permitted by law pursuant to section 1145 of 
the Bankruptcy Code.  In addition, under section 1145 of the Bankruptcy Code, any securities issued in connection 
with the VCLF Transaction and any and all agreements associated therewith, shall be subject to:  (1) the provisions 
of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in section 2(a)(11) of the 
Securities Act; (2) compliance with any rules and regulations of the Securities and Exchange Commission, if any, 
applicable at the time of any future transfer of such securities or instruments; (3) the restrictions, if any, on the 
transferability of such securities and instruments, including those set forth in the VCLF Transaction Documents; and 
(4) applicable regulatory approval, if any. 

G. Release of Liens 

Except as otherwise provided herein or in any contract, instrument, release, or other agreement or 
document created pursuant to the Plan, the Blackhawk APA, the VCLF APA, as applicable, on the Effective Date 
and concurrently with the applicable distributions made pursuant to the Plan, all mortgages, deeds of trust, Liens, 
pledges, or other security interests against any property of the Estates shall be fully released, settled, and 
compromised. 

Except as otherwise provided in the Blackhawk APA, on the Effective Date all Blackhawk Purchased 
Assets shall be transferred to the Combined Company free and clear of all Claims, Liens, Encumbrances or Interests 
pursuant to Sections 363, 365, 1123 and the other applicable sections of the Bankruptcy Code.   

Except as otherwise provided in the VCLF APA, on the Effective Date all VCLF Purchased Assets shall be 
transferred to VCLF free and clear of all Claims, Liens, Encumbrances or Interests pursuant to Sections 363, 365, 
1123 and the other applicable sections of the Bankruptcy Code. 

H. Cancellation of Securities and Agreements 

On the Effective Date, except as otherwise specifically provided for in the Plan:  (1) the obligations of the 
Debtors under the Prepetition Notes Documents, and any other certificate, share, note, bond, indenture, purchase 
right, or other instrument or document directly or indirectly evidencing or creating any indebtedness or obligation of 
or ownership interest, equity or profits interest in the Debtors or any warrants, options or other securities exercisable 
or exchangeable for, or convertible into, debt, equity, ownership or profits interests in the Debtors giving rise to any 
Claim or Interest, shall be cancelled as to the Debtors, and the Liquidating Trust shall not have any continuing 
obligations thereunder; (2) the obligations of the Debtors under the DIP Facility, the Prepetition ABL Facility, the 
Prepetition LC Facility, the Prepetition Notes Documents and the Prepetition Term Loan Facility shall be fully 
released, settled, and compromised as to the Debtors, and the Liquidating Trust shall not have any continuing 
obligations thereunder (and the commitments and obligations (if any) of any of the Prepetition ABL Secured Parties, 
the Prepetition LC Secured Parties, and/or any of Prepetition Term Secured Parties to extend any further or future 
credit or financial accommodations to any of the Debtors, any of their respective subsidiaries or any of their 
respective successors or assigns under the Prepetition ABL Financing Documents or the Prepetition LC/Term Loan 
Financing Documents, as applicable, shall fully terminate and be of no further force or effect); and (3) the 
obligations of the Debtors pursuant, relating, or pertaining to any agreements, indentures, certificates of designation, 
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bylaws, or certificate or articles of incorporation or similar documents governing the shares, certificates, notes, 
bonds, indentures, purchase rights, options, warrants, or other instruments or documents evidencing or creating any 
indebtedness or obligation of the Debtors shall be fully released, settled, and compromised; provided that 
notwithstanding Confirmation or the occurrence of the Effective Date, any such indenture or agreement that governs 
the rights of the Holder of a Claim or Interest shall continue in effect solely for purposes of allowing such Holders to 
receive distributions under the Plan as provided herein.  None of the terms and conditions hereof, Confirmation or 
the occurrence of the Effective Date shall (a) constitute a release, waiver, discharge or other modification of any 
obligations under any of the Intercreditor Agreements owed by any Prepetition Secured Party to any other 
Prepetition Secured Party pursuant to the terms thereof or (b) prejudice the relative rights, remedies, powers and 
privileges of any of the Prepetition Secured Parties pursuant to any of the Intercreditor Agreements, including, 
without limitation, any such rights to enforce the terms and conditions of any Intercreditor Agreement that a 
Prepetition Secured Party is party to or bound by against any other Prepetition Secured Party party thereto or bound 
thereby, subject to the Prepetition LC/Term Loan Agent Expenses Priority. 

I. Restructuring Transactions 

On the Effective Date or as soon as reasonably practicable thereafter, the Debtors, with the consent of the 
DIP Lenders, the Liquidating Trust, Blackhawk, VCLF, and the Combined Company, each as applicable, may take 
all actions as may be necessary or appropriate to effect any transaction described in, approved by, contemplated by, 
or necessary to effectuate the Restructuring Transactions under and in connection with the Plan, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, and the Liquidating Trust Agreement, each as 
applicable.   

J. Corporate Action 

Upon the Effective Date, all actions contemplated by the Plan, the Blackhawk Transaction Documents, the 
VCLF Transaction Documents, and the Liquidating Trust Agreement, as applicable, shall be deemed authorized, 
approved, and, to the extent taken prior to the Effective Date, ratified without any requirement for further action by 
Holders of Claims or Interests, directors, managers or officers of the Debtors, or the Liquidating Trust, or any other 
Entity or Person, including: (1) execution of, entry into and performance under the Blackhawk Transaction 
Documents; (2) execution of, entry into and performance under the VCLF Transaction Documents; (3) adoption or 
assumption, as applicable, and assignment to the Combined Company, VCLF, or the Liquidating Trust, as 
applicable, of Executory Contracts and Unexpired Leases; (4) selection of the managers and officers for the 
Combined Company; (5) the issuance and distribution of the Combined Company Warrants as provided herein; and 
(6) all other acts or actions contemplated, or reasonably necessary or appropriate to promptly consummate the 
transactions contemplated by, the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, 
and the Liquidating Trust Agreement, as applicable,  and each of the foregoing documents or agreements (whether 
to occur before, on, or after the Effective Date).  All matters provided for in the Plan, the Blackhawk Transaction 
Documents, the VCLF Transaction Documents, or the Liquidating Trust Agreement involving the company 
structure of the Debtors, the Combined Company, or VCLF, as applicable, and any company action required by the 
Debtors, the Liquidating Trust, Blackhawk, or VCLF in connection therewith, shall be deemed to have occurred and 
shall be in effect, without any requirement of further action by the security holders, directors, managers, authorized 
persons or officers of the Debtors, Blackhawk, or VCLF, as applicable.   

On or (as applicable) prior to the Effective Date, the appropriate officers, managers or authorized persons 
of the Debtors or the Liquidating Trust (including, any vice-president, president, chief executive officer, treasurer or 
chief financial officer thereof), as applicable, shall be authorized and directed to issue, execute and deliver the 
agreements, documents, securities, certificates of incorporation, certificates of formation, bylaws, operating 
agreements, and instruments contemplated by the Plan, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, and the Liquidating Trust Agreement, as applicable, (or necessary or desirable to effect the 
transactions contemplated by the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, 
and the Liquidating Trust Agreement, as applicable) in the name of and on behalf of the Debtors or the Liquidating 
Trust, as applicable, including any and all agreements, documents, securities and instruments relating to the 
foregoing.  The authorizations and approvals contemplated by this Article IV.J shall be effective notwithstanding 
any requirements under non-bankruptcy law. 
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K. Effectuating Documents; Further Transactions 

On and after the Effective Date, the Liquidating Trust and the managers, officers, authorized persons and 
members of the board of managers thereof, or the Liquidating Trustee, as applicable, are authorized to and may 
issue, execute, deliver, file, or record such contracts, securities, instruments, releases, and other agreements or 
documents and take such actions as may be necessary or appropriate to effectuate, implement, and further evidence 
the terms and conditions of the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, the 
Liquidating Trust Agreement, as applicable, and the securities issued pursuant to the Plan, the Blackhawk 
Transaction Documents, and the VCLF Transaction Documents without the need for any approvals, authorization, or 
consents except for those expressly required pursuant to the Plan, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, and the Liquidating Trust Agreement, as applicable. 

L. Exemption from Certain Taxes and Fees 

Pursuant to section 1146(a) of the Bankruptcy Code, any issuance, transfer, or exchange of a security, or 
the making or delivery of an instrument of transfer of property, pursuant to or in connection with this Plan, the 
Blackhawk Transaction Documents, or the VCLF Transaction Documents shall not be subject to any Stamp or 
Similar Tax or governmental assessment in the United States, and the Confirmation Order shall direct and be 
deemed to direct the appropriate federal, state or local (domestic or foreign) governmental officials or agents to 
forgo the collection of any such Stamp or Similar Tax or governmental assessment and to accept for filing and 
recordation instruments or other documents evidencing such action or event without the payment of any such Stamp 
or Similar Tax or governmental assessment.  Such exemption specifically applies, without limitation, to (1) the 
Blackhawk Transaction; (2) the VCLF Transaction; (3) the creation of any mortgage, deed of trust, Lien or other 
security interest; (4) the making or assignment of any lease or sublease; (5) any Restructuring Transaction; (6) the 
issuance, distribution and/or sale of any of the Combined Company Warrants and any other securities of the Debtors 
or the Combined Company; or (7) the making or delivery of any deed or other instrument of transfer under, in 
furtherance of or in connection with the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction 
Documents, including:  (a) any merger agreements; (b) agreements of consolidation, restructuring, disposition, 
liquidation, or dissolution; (c) deeds; (d) bills of sale; or (e) assignments executed in connection with any 
Restructuring Transaction occurring under the Plan, the Blackhawk Transaction Documents, or the VCLF 
Transaction Documents. 

M. D&O Liability Insurance Policies 

Notwithstanding anything herein to the contrary, as of the Effective Date, all of the D&O Liability 
Insurance Policies shall be either assumed by the Liquidating Trust pursuant to section 365(a) of the Bankruptcy 
Code or assumed as set forth in the Description of the Transaction Steps, as applicable.  Entry of the Confirmation 
Order shall constitute the Bankruptcy Court’s approval of the Debtors’ foregoing assumption of each of the D&O 
Liability Insurance Policies.  Notwithstanding anything to the contrary contained herein, Confirmation of the Plan 
shall not discharge, impair, or otherwise modify any obligations assumed by the foregoing assumption of the D&O 
Liability Insurance Policies, and each such obligation shall be deemed and treated as an Executory Contract that has 
been assumed by the Liquidating Trust under the Plan as to which no Proof of Claim need be Filed or treated as set 
forth the Description of the Transaction Steps, as applicable.   

N. Indemnification Provisions 

Notwithstanding anything herein to the contrary or pursuant to the termination, dissolution, or wind down 
of any or all of the Debtors, the Debtors (if necessary to continue all Indemnification Provisions in full force), as of 
the Effective Date, shall be deemed to have assumed all Indemnification Provisions and assigned such provisions to 
the Liquidating Trust as though such Indemnification Provisions were to have full force and effect; provided that the 
assumption by the Debtors of the Indemnification Provisions and the assignment thereof to the Liquidating Trust 
shall not be deemed to be an assumption or assignment of the contract, agreement, resolution, instrument or 
document in which such Indemnification Provisions are contained, memorialized, agreed to, embodied or created (or 
any of the other terms or provisions thereof) unless, and only to the extent that, such contract, agreement, resolution, 
instrument or document is a Blackhawk Purchased Asset.  All Indemnification Provisions in place on and prior to 
the Effective Date for current and former officers, directors, managers and employees of the Debtors and their 
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subsidiaries and such current and former officers’, directors’, managers’, and employees’ respective Affiliates shall 
survive the Effective Date for all Claims related to or in connection with, without limitation, any actions, omissions 
or transactions occurring prior to the Effective Date; provided that notwithstanding anything herein to the contrary, 
the Debtors shall not indemnify or assume any Indemnification Provision as to any of the Non-Released Parties for 
any matter; provided further that, for the avoidance of doubt, in no circumstance shall the Debtors indemnify or 
assume any indemnification obligation with respect to Peabody or Arch.  For the avoidance of doubt, nothing herein 
shall limit the rights of Blackhawk or the Combined Company against, or the obligations of, any Person or Entity 
that is a party to any Blackhawk Transaction Documents or any other contract with Blackhawk or the Combined 
Company, including any contract that is a Blackhawk Purchased Asset. 

O. Preservation of Rights of Action 

In accordance with section 1123(b) of the Bankruptcy Code, and except where such Causes of Action have 
been expressly released, sold or otherwise transferred (including, for the avoidance of doubt, pursuant to Blackhawk 
Transaction Documents, the VCLF Transaction Documents, and the DIP Orders), the Liquidating Trust shall retain 
and may enforce all rights to commence and pursue, as appropriate, any and all Causes of Action, whether arising 
before or after the Petition Date, and the Liquidating Trustee’s rights to commence, prosecute, or settle such Causes 
of Action shall be preserved notwithstanding the occurrence of the Effective Date.  The Liquidating Trustee may 
pursue such Causes of Action, as appropriate, in accordance with the best interests of the Liquidating Trust.  No 
Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement, the Blackhawk Transaction 
Documents, the VCLF Transaction Documents, or the Disclosure Statement to any Cause of Action against them as 
any indication that the Debtors, Blackhawk, VCLF, or the Liquidating Trustee, as applicable, will not pursue any 
and all available Causes of Action against them.  Except with respect to Causes of Action as to which the Debtors 
have released, sold or otherwise transferred to, any Person or Entity on or prior to the Effective Date (pursuant to the 
Debtor Release, the Blackhawk Transaction Documents, the VCLF Transaction Documents, or otherwise), the 
Debtors or the Liquidating Trustee, as applicable, expressly reserve all rights to prosecute any and all Causes of 
Action against any Entity, except as otherwise expressly provided in the Plan.  Unless any Causes of Action against 
an Entity are expressly waived, relinquished, exculpated, released, sold or otherwise transferred, compromised, or 
settled in the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, or a Bankruptcy 
Court order, the Liquidating Trustee expressly reserves all Causes of Action, for later adjudication, and, therefore, 
no preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, 
estoppel (judicial, equitable or otherwise), or laches, shall apply to such Causes of Action upon, after, or as a 
consequence of the Confirmation or Consummation. 

P. Wind Down and Dissolution of the Debtors 

On and after the Effective Date, the Wind Down and dissolution of the Debtors shall occur pursuant to the 
Liquidating Trust Agreement and/or the Description of the Transaction Steps, as applicable, any other provision of 
the Plan, and any applicable orders of the Bankruptcy Court.   

Q. Liquidating Trust 

If the VCLF Transaction is not consummated, on the Effective Date, the Liquidating Trust will be formed 
to purchase the Liquidating Trust Assets and implement the Wind Down.  The Liquidating Trust will be established 
for the primary purpose of purchasing and subsequently liquidating the Liquidating Trust Assets and winding down 
the Debtors’ Estates, with no objective to continue or engage in the conduct of a trade or business, except to the 
extent reasonably necessary to, and consistent with, the liquidating purpose of the Liquidating Trust.  Upon the 
transfer of the Liquidating Trust Assets as more fully set forth in the Liquidating Trust Agreement, the Debtors will 
have no reversionary or further interest in or with respect to the Liquidating Trust Assets.  For all federal income tax 
purposes, the beneficiaries of the Liquidating Trust will be treated as grantors and owners thereof and it is intended 
that the Liquidating Trust be classified as a liquidating trust under Section 301.7701-4 of the Treasury Regulations.  
Accordingly, for federal income tax purposes, it is intended that the beneficiaries of the Liquidating Trust be treated 
as if they had received an interest in the Liquidating Trust’s assets and then contributed such interests to the 
Liquidating Trust.  The Liquidating Trust will, in an expeditious but orderly manner, liquidate and convert to Cash 
the Liquidating Trusts Assets, make timely distributions to the beneficiaries of the Liquidating Trust pursuant to the 
Plan and the Confirmation Order, and not unduly prolong its duration.  The Liquidating Trust will not be deemed a 
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successor in interest to the Debtors.  Upon the termination of the Liquidating Trust, any excess funds shall be paid to 
Holders of Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed 
General Unsecured Claims on a Pro Rata basis (based upon such Holder’s face amount Allowed Claim relative to 
the total face amount of all Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and 
Allowed General Unsecured Claims) as set forth in the Liquidating Trust Agreement.  

R. Liquidating Trustee 

Prior to the commencement of the Confirmation Hearing, the Liquidating Trustee shall be identified by the 
Debtors, after consultation with the Consultation Parties.  If the VCLF Transaction is not consummated, the 
Liquidating Trustee shall purchase the Liquidating Trust Assets and conduct the Wind Down and shall succeed to 
such powers as would have been applicable to the Debtors’ officers, directors, and shareholders, and the Debtors 
shall be authorized to be (and, upon the conclusion of the Wind Down, shall be) dissolved by the Liquidating 
Trustee, all in accordance with the Liquidating Trust Agreement.  All property of the Estates not distributed to the 
Holders of Claims or Interests on the Effective Date, or transferred pursuant to the Blackhawk Transaction 
Documents, shall be transferred to the Liquidating Trust and managed and distributed by the Liquidating Trustee 
pursuant to the terms of the Liquidating Trust Agreement and shall be held in the name of the Debtors free and clear 
of all Claims and Interests except for rights to such distributions provided to Holders of Allowed Claims and 
Allowed Interests as provided in the Plan.  As soon as possible after the Effective Date, the Liquidating Trust shall 
make a good faith valuation of assets of the Liquidating Trust, and such valuation shall be used consistently by all 
parties for all federal income tax purposes.  Any and all reasonable and documented costs and expenses incurred by 
the Liquidating Trustee in connection with the Wind Down shall be paid from the funds of the Liquidating Trust, 
subject to the terms and conditions of the Liquidating Trust Agreement.  The Liquidating Trustee shall only file tax 
returns for Debtors in jurisdictions where such Debtor previously filed tax returns, unless the Liquidating Trustee 
determines that a tax return is required to be filed due to a change in law, fact, or circumstance on or after the 
Effective Date.  Following the Effective Date and in the event of the resignation or removal, liquidation, dissolution, 
death, or incapacity of the Liquidating Trustee, the Liquidating Trust Agreement shall provide for the appointment 
of the successor Liquidating Trustee and, without any further act, shall become fully vested with all of the rights, 
powers, duties, and obligations of the predecessor Liquidating Trustee.   

The Person chosen to be the successor Liquidating Trustee shall have such qualifications and experience to 
enable the Liquidating Trustee to perform his or her obligations under the Plan and under the Liquidating Trust 
Agreement.  The Liquidating Trustee shall be compensated and reimbursed for reasonable costs and expenses as set 
forth in, and in accordance with, the Liquidating Trust Agreement.   

S. Notice of Implementation of VCLF Transaction or Liquidating Trust 

Prior to, on, or after the Effective Date, the Debtors will file a notice with the Bankruptcy Court indicating 
whether the Plan shall implement the VCLF Transaction (or a higher or better transaction) or the Liquidating Trust.   

ARTICLE V. 
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES  

A. Assumption and Assignment of Executory Contracts and Unexpired Leases 

On the Effective Date, the Debtors shall assume and assign the Assumed Contracts and Assumed Leases 
(each as defined in the Blackhawk APA) to the Combined Company.  In addition, on the Effective Date, the Debtors 
shall assume such Executory Contracts to be assumed and assigned to VCLF or the Liquidating Trust, as applicable. 

The Plan Supplement shall contain the Schedule of Assumed Executory Contracts and Unexpired Leases.  
The Debtors may, at any time on or prior to the Effective Date, amend the Schedule of Assumed Executory 
Contracts and Unexpired Leases in compliance with and in the manner set forth in the Blackhawk Transaction 
Documents, the VCLF Transaction Documents, or the Liquidating Trust Agreement, as applicable.  Notwithstanding 
anything to the contrary in the Plan, unless otherwise approved in writing in advance by Blackhawk or VCLF, as 
applicable, the Debtors shall not assume and assign to the Combined Company or VCLF any employment 
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agreement and employee benefit plan except for those employment agreements and employee benefit plans 
specifically set forth in the Blackhawk Transaction Documents or the VCLF Transaction Documents and, with 
respect to such employment agreements, only if the employee counterparty thereto executes and delivers to the 
Debtors and the Combined Company of VCLF, as applicable, an amendment, consent and acknowledgment 
agreement described in the Blackhawk Transaction Documents in form and substance acceptable to Blackhawk or 
VCLF, as applicable.   

The Confirmation Order shall constitute an order of the Bankruptcy Court under sections 365 and 1123(b) 
of the Bankruptcy Code approving the assumptions and assignments or rejections described above as of the 
Effective Date.  Unless otherwise indicated, all assumptions and assignments or rejections of Executory Contracts 
and Unexpired Leases in the Plan will be effective as of the Effective Date.  Each Executory Contract and 
Unexpired Lease assumed and assigned pursuant to the Plan or by Bankruptcy Court order, shall vest in and be fully 
enforceable by the applicable assignee in accordance with its terms, except as such terms may have been modified 
by order of the Bankruptcy Court. 

Notwithstanding the foregoing paragraph or anything contrary herein, but subject to the terms of the 
Blackhawk Transaction Documents or the VCLF Transaction Documents, as applicable, the Debtors, Blackhawk, 
and VCLF reserve their respective rights to alter, amend, modify or supplement the Executory Contracts and 
Unexpired Leases identified in the Plan Supplement prior to the Confirmation Date. 

To the extent any provision in any Executory Contract or Unexpired Lease assumed or assumed and 
assigned (as applicable) pursuant to this Plan (including, without limitation, any “change of control” provision) 
prohibits, restricts or conditions, or purports to prohibit, restrict or condition, or is modified, breached or terminated, 
or deemed modified, breached or terminated by, (1) the commencement of these Chapter 11 Cases or the insolvency 
or financial condition of any Debtor at any time before the closing of its respective Chapter 11 Case, (2) any 
Debtor’s assumption or assumption and assignment (as applicable) of such Executory Contract or Unexpired Lease, 
or (3) the Confirmation or consummation of this Plan, then such provision shall be deemed modified such that the 
transactions contemplated by this Plan shall not entitle the non-debtor party thereto to modify or terminate such 
Executory Contract or Unexpired Lease or to exercise any other default-related rights or remedies with respect 
thereto, and any required consent under any such contract or lease shall be deemed satisfied by the Confirmation of 
the Plan. 

For the avoidance of doubt, any Executory Contract or Unexpired Lease not expressly assumed or assumed 
and assigned pursuant to this Plan (including the Plan Supplement) shall be deemed rejected as of the Effective 
Date.    

B. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases 

Any Executory Contracts or Unexpired Leases to be assumed and assigned pursuant to the Plan, the 
Blackhawk Transaction Documents, and the VCLF Transaction Documents that are, or may be, alleged to be in 
default, shall be satisfied solely by payment of the Cure Cost or by an agreed-upon waiver of the Cure Cost on the 
Effective Date or as soon as reasonably practicable thereafter or on such other terms as the Combined Company or 
VCLF, as applicable, and the counterparties to each such Executory Contract or Unexpired Lease may otherwise 
agree.   

The Debtors caused notices of proposed assumptions and assignments to the Combined Company and 
proposed Cure Costs and for procedures for objecting thereto and resolution of disputes by the Bankruptcy Court to 
be served on applicable counterparties.  The Debtors will cause notices of proposed assumptions assignments to 
VCLF and proposed Cure Costs and for procedures thereto and resolution of disputes by the Bankruptcy Court to be 
served on applicable counterparties.  Any objection by a counterparty to an Executory Contract or Unexpired Lease 
to a proposed assumption or related Cure Cost must be filed, served and actually received by the Debtors by the 
Confirmation Objection Deadline.  Any counterparty to an Executory Contract and Unexpired Lease that fails to 
object timely to the proposed assumption or Cure Cost will be deemed to have assented to such matters. 

In the event of a dispute regarding: (1) the amount of any Cure Cost; (2) the ability of the Combined 
Company or VCLF to provide “adequate assurance of future performance” within the meaning of section 365(b) of 
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the Bankruptcy Code, if applicable, under the Executory Contract or the Unexpired Lease to be assumed; or (3) any 
other matter pertaining to assumption and/or assignment, then such Cure Costs shall be paid following the entry of a 
Final Order resolving the dispute and approving the assumption and assignment of such Executory Contracts or 
Unexpired Leases or as may be agreed upon the Debtors, the Combined Company, or VCLF, as applicable, and the 
counterparty to such Executory Contract or Unexpired Lease; provided that the party who is liable for such cure cost 
shall have the authority to settle any dispute regarding the amount of any Cure Cost without any further notice to 
any party or any action, order, or approval of the Bankruptcy Court. 

Subject to any cure claims Filed with respect thereto, assumption or assumption and assignment of any 
Executory Contract or Unexpired Lease pursuant to this Plan shall result in the full release and satisfaction of any 
Claims or defaults, whether monetary or nonmonetary, including defaults of provisions restricting the change in 
control or ownership interest composition or other bankruptcy-related defaults, arising under any assumed 
Executory Contract or Unexpired Lease at any time prior to the effective date of assumption or assumption and 
assignment, in each case as provided in section 365 of the Bankruptcy Code.  Any Proofs of Claim filed with respect 
to an Executory Contract or Unexpired Lease that has been assumed or assumed and assigned by Final Order shall 
be deemed disallowed and expunged (subject to any cure claims Filed with respect thereto), without further notice to 
or action, order, or approval of the Bankruptcy Court. 

C. Claims Based on Rejection of Executory Contracts and Unexpired Leases 

Unless otherwise provided by an order of the Bankruptcy Court, any Proofs of Claim based on the rejection 
of the Debtors’ Executory Contracts or Unexpired Leases pursuant to the Plan or otherwise, must be Filed with the 
Notice and Claims Agent no later than thirty days after the effective date of rejection of such Executory Contract or 
Unexpired Lease. 

Any Claims arising from the rejection of an Executory Contract or Unexpired Lease not filed with the 
Bankruptcy Court within such time will be automatically disallowed, forever barred from assertion, and shall not be 
enforceable against the Debtors, the Estates, the Combined Company, VCLF, or their property, without the need for 
any objection by the Debtors or further notice to, action, order, or approval of the Bankruptcy Court or any other 
Entity, and any Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be deemed 
fully satisfied, released, and discharged, and be subject to the permanent injunction set forth in Article VIII.F hereof.  
All Allowed Claims arising from the rejection of the Debtors’ Executory Contracts or Unexpired Leases shall be 
classified as General Unsecured Claims and shall be treated in accordance with Article III.B hereof. 

Any Proofs of Claim filed with respect to an Executory Contract or Unexpired Lease that has been assumed 
shall be deemed disallowed and expunged, without further notice to, action, order, or approval of the Bankruptcy 
Court. 

D. Preexisting Obligations to the Debtors Under Executory Contracts and Unexpired Leases 

Rejection or repudiation of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise 
shall not constitute a termination of preexisting obligations owed to the Debtors under such contracts or leases.  In 
particular, notwithstanding any non-bankruptcy law to the contrary, the Combined Company and VCLF each 
expressly reserves and does not waive any right to receive, or any continuing obligation of a counterparty to provide, 
warranties or continued maintenance obligations on goods previously purchased, or services previously received, by 
the contracting Debtors, the Combined Company, or VCLF, as applicable, from counterparties to rejected or 
repudiated Executory Contracts or Unexpired Leases. 

E. Modifications, Amendments, Supplements, Restatements, or Other Agreements 

Unless otherwise provided in the Plan, the Blackhawk Transaction Documents, and the VCLF Transaction 
Documents, each assumed Executory Contract or Unexpired Lease shall include all modifications, amendments, 
supplements, restatements, or other agreements that in any manner affect such Executory Contract or Unexpired 
Lease, and all Executory Contracts and Unexpired Leases related thereto, if any, including all easements, licenses, 
permits, rights, privileges, immunities, options, rights of first refusal, and any other interests, unless any of the 
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foregoing agreements has been previously rejected or repudiated or is rejected or repudiated under the Plan, the 
Blackhawk Transaction Documents, or the VCLF Transaction Documents.  Nothing in the immediately preceding 
sentence shall be deemed to limit, supersede or change the provisions set forth in Article V.G. 

F. Insurance Policies 

Except with respect to those insurance policies and any agreements, documents or instruments relating 
thereto that are listed on the Schedule of Assumed Executory Contracts and Unexpired Leases or acquired by 
Blackhawk pursuant to the Blackhawk APA or VCLF pursuant to the VCLF APA, all of the Debtors’ insurance 
policies and any agreements, documents or instruments relating thereto shall be treated as Executory Contracts of 
the applicable Debtor under the Plan and the Bankruptcy Code and shall be assumed by the applicable Debtor and 
assigned to the Liquidating Trust in accordance with the terms of the Liquidating Trust Agreement and the Plan.  
For the avoidance of doubt, any insurance policies, the rights to the proceeds with respect to which are acquired by 
Blackhawk pursuant to the Blackhawk APA, shall be subject in all respects to section 2.01(l) of the Blackhawk 
APA.  For the avoidance of doubt, any insurance policies, the rights to the proceeds with respect to which are 
acquired by VCLF pursuant to the VCLF APA, shall be subject in all respects to section 2.01(l) of the VCLF APA.   

G. Compensation and Benefit Programs 

All employment and severance policies, and all compensation and benefit plans, policies and programs of 
the Debtors applicable to their respective employees, retirees and directors, including, without limitation, all savings 
plans, retirement plans, healthcare plans, disability plans, severance benefit plans, incentive plans, and life, 
accidental death and dismemberment insurance plans are treated as Executory Contracts under the Plan and on the 
Effective Date will be listed on the Schedule of Assumed Executory Contracts and Unexpired Leases and will be 
rejected unless any of the foregoing is a Blackhawk Purchased Asset or a VCLF Purchased Asset, as applicable, in 
accordance with the Blackhawk Transaction Documents or the VCLF Transaction Documents, as applicable, in 
which case the same shall be assumed and assigned to Combined Company or VCLF, as applicable, pursuant to the 
terms of the Plan and Blackhawk Transaction Documents or VCLF Transaction Documents, as applicable. 

H. Reservation of Rights 

Neither the exclusion nor inclusion of any contract or lease in the Plan Supplement, nor anything contained 
in the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents, shall constitute an 
admission by the Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that 
the Combined Company or VCLF, as applicable, has any liability thereunder.  In the event of a dispute regarding 
whether a contract or lease is or was executory or unexpired at the time of assumption or rejection, the Debtors, the 
Combined Company, or VCLF, as applicable, shall have ninety days following entry of a Final Order resolving such 
dispute to alter the treatment of such contract or lease as otherwise provided herein. 

I. Nonoccurrence of Effective Date 

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction with 
respect to any consensual request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to 
section 365(d)(4) of the Bankruptcy Code. 

ARTICLE VI. 
PROVISIONS GOVERNING DISTRIBUTIONS 

A. Timing and Calculation of Amounts to Be Distributed or Paid 

Except as otherwise provided in the Plan, on the Effective Date or as soon as reasonably practicable 
thereafter (or if a Claim is not an Allowed Claim on the Effective Date, on the date that such a Claim becomes an 
Allowed Claim, or as soon as reasonably practicable thereafter), each Holder of an Allowed Claim against the 
Debtors shall receive the full amount of the distributions and payments that the Plan provides for Allowed Claims in 
the applicable Class from the Debtors or Liquidating Trustee, as applicable.  In the event that any payment or act 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 177 of 1070



 

42 
KE 36401114 

under the Plan is required to be made or performed on a date that is not a Business Day, then the making of such 
payment or the performance of such act may be completed on the next succeeding Business Day, but shall be 
deemed to have been completed as of the required date.  If and to the extent that there are Disputed Claims, 
distributions on account of any such Disputed Claims shall be made pursuant to the provisions set forth in Article 
VII hereof.  Except as otherwise provided herein, and other than with respect to Claims satisfied through the 
issuance of Combined Company Debt Facilities, Holders of Claims shall not be entitled to interest, dividends, or 
accruals on the distributions provided for herein, regardless of whether such distributions are delivered on or at any 
time after the Effective Date.  Notwithstanding anything to the contrary herein, but subject to the Intercreditor 
Agreements, no Holder of an Allowed Claim shall, on account of such Allowed Claim, receive a distribution in 
excess of the Allowed amount of such Claim plus any postpetition interest on such Claim payable in accordance 
with the Plan.  For the avoidance of doubt, nothing herein shall modify the treatment of Claims and Interests set 
forth in Article III.B of the Plan. 

B. Undrawn LC Facility Claims Reserve 

Amounts to be paid with respect to, or on account of, the Prepetition LC Facility Distribution shall be 
subject to the Undrawn LC Facility Claims Reserve as set forth herein.  A portion of the Prepetition LC Facility 
Distribution (but excluding the Prepetition LC Facility Rights) shall be held in reserve (the “Undrawn LC Facility 
Claims Reserve”) together with all earnings thereon, if any (net of any expenses relating thereto, such expenses 
including any taxes imposed thereon or otherwise payable by the reserve), to be distributed on the Prepetition LC 
Facility Final Distribution Date, as required by this Plan.  The Undrawn LC Facility Claims Reserve Agent shall 
hold in the Undrawn LC Facility Claims Reserve all dividends, payments, and other distributions made on account 
of, as well as any obligations arising from, the property held in the Undrawn LC Facility Claims Reserve, to the 
extent that such property continues to be so held at the time such distributions are made or such obligations arise.   

The Undrawn LC Facility Claims Reserve Agent shall reserve the Pro Rata share (based upon the total 
amount of Undrawn LC Facility Claims as of the Effective Date relative to the total amount of Prepetition LC 
Facility Claims) of the Prepetition LC Facility Distribution (but excluding the Prepetition LC Facility Rights) for 
potential distribution on account of the Undrawn LC Facility Claims.  After all Undrawn LC Facility Claims have 
become either Allowed Claims or disallowed Claims, the Undrawn LC Facility Claims Reserve Agent shall effect a 
final distribution to all Holders of Allowed Undrawn LC Facility Claims.  The Undrawn LC Facility Claims Reserve 
shall be closed and extinguished by the Undrawn LC Facility Claims Reserve Agent when all distributions required 
to be made hereunder shall have been made in accordance with the terms of this Plan.  Upon closure of the Undrawn 
LC Facility Claims Reserve, the Undrawn LC Facility Claims Reserve Agent shall distribute to the Holders of 
Allowed Prepetition LC Facility Claims (including, without limitation, Allowed Undrawn LC Facility Claims) each 
Holder’s Pro Rata share (based upon the face amount of such Holder’s Allowed Prepetition LC Facility Claim 
relative to the total face amount of all Allowed Prepetition LC Facility Claims) of the remaining amount, if any, of 
the Prepetition LC Facility Distribution held in the Undrawn LC Facility Claims Reserve.  

C. Distributions and Payments Generally 

All distributions and payments under the Plan that are to be made on the Effective Date, if any, shall be 
made by the Debtors, or to the extent applicable, by the Combined Company or the respective administrative agent 
in respect of any Combined Company Debt Facilities issued in satisfaction of any Claims. Distributions and 
payments made after the Effective Date shall be made by the Liquidating Trustee in accordance with the Liquidating 
Trust Agreement.     

D. Distributions and Payments of the Purchase Price Paid Pursuant to the Blackhawk APA 

Notwithstanding anything to the contrary contained herein, the Purchase Price (as such term is defined in 
the Blackhawk Transaction Documents) shall be used solely to make distributions and payments under the Plan, 
whether or not such distributions and payments are made on the Effective Date or thereafter; provided, that, for the 
avoidance of doubt, the Purchase Price (as such term is defined in the Blackhawk Transaction Documents) shall be 
payable on the closing date of the transactions contemplated by the Blackhawk Transaction Documents.  
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E. Undeliverable Distributions and Unclaimed Property 

In the event that any distribution to any Holder is returned as undeliverable, no distribution to such Holder 
shall be made unless and until the Disbursing Agent has determined the then-current address of such Holder, at 
which time such distribution shall be made to such Holder without interest; provided, that, such distributions shall be 
deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of six months from the 
Effective Date.  After such date, all unclaimed property or interests in property shall be cancelled or be transferred in 
accordance with the Description of the Transaction Steps, as applicable, automatically and without need for a further 
order by the Bankruptcy Court (notwithstanding any applicable federal, provincial, or state escheat, abandoned, or 
unclaimed property laws to the contrary), and the Claim of any Holder to such property or interest in property shall 
be discharged and forever barred.  For the avoidance of doubt, unclaimed property or interests associated with the 
Blackhawk Transaction shall be canceled.  

ARTICLE VII. 
PROCEDURES FOR RESOLVING CONTINGENT,  

UNLIQUIDATED, AND DISPUTED CLAIMS 

A. Resolution of Disputed Claims 

1. Allowance of Claims 

On or after the Effective Date, the Liquidating Trustee, the Combined Company, or VCLF, as applicable, 
shall have and shall retain any and all rights and defenses that the Debtors had with respect to any Claim, except 
with respect to any Claim deemed Allowed as of the Effective Date.  Except as expressly provided in the Plan, in the 
Blackhawk Transaction Documents, the VCLF Transaction Documents, or in any order entered in the Chapter 11 
Cases prior to the Effective Date (including, without limitation, the Confirmation Order), no Claim shall become an 
Allowed Claim unless and until such Claim is deemed Allowed under the Plan or the Bankruptcy Code or the 
Bankruptcy Court has entered a Final Order, including the Confirmation Order or the DIP Orders, in the Chapter 11 
Cases allowing such Claim. 

2. Prosecution of Objections to Claims 

The Debtors prior to and on the Effective Date or the Liquidating Trustee after the Effective Date shall 
have the exclusive authority to File objections to Claims, settle, compromise, withdraw or litigate to judgment 
objections to any and all Claims, regardless of whether such Claims are in a Class or otherwise.  From and after the 
Effective Date, the Liquidating Trustee may settle or compromise any Disputed Claim without any further notice to 
or action, order or approval of the Bankruptcy Court.  From and after the Effective Date, the Liquidating Trustee 
shall have the sole authority to administer and adjust the Claims Register to reflect any such settlements or 
compromises without any further notice to or action, order or approval of the Bankruptcy Court.   

3. Claims Estimation 

Prior to and on the Effective Date, the Debtors, and after the Effective Date, the Liquidating Trustee may, 
at any time, request that the Bankruptcy Court estimate (1) any Disputed Claim pursuant to applicable law and 
(2) any contingent or unliquidated Claim pursuant to applicable law, including, without limitation, section 502(c) of 
the Bankruptcy Code, regardless of whether the Debtors or the Liquidating Trustee have previously objected to such 
Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall retain 
jurisdiction under 28 U.S.C. §§ 157 and 1334 to estimate any Disputed Claim, contingent Claim or unliquidated 
Claim, including during the litigation concerning any objection to any Claim or during the pendency of any appeal 
relating to any such objection.  Notwithstanding any provision otherwise in the Plan, a Claim that has been 
expunged from the Claims Register but that is subject to appeal or has not been the subject of a Final Order, shall be 
deemed to be estimated at zero dollars, unless otherwise ordered by the Bankruptcy Court.  In the event that the 
Bankruptcy Court estimates any Disputed Claim, contingent Claim or unliquidated Claim, that estimated amount 
shall constitute either the Allowed amount of such Claim or a maximum limitation on such Claim for all purposes 
under the Plan, including for purposes of distributions, and the Debtors or the Liquidating Trustee may elect to 
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pursue additional objections to the ultimate distribution on such Claim.  If the estimated amount constitutes a 
maximum limitation on such Claim, the Debtors or the Liquidating Trustee may elect to pursue any supplemental 
proceedings to object to any ultimate distribution on account of such Claim.  Notwithstanding section 502(j) of the 
Bankruptcy Code, in no event shall any Holder of a Claim that has been estimated pursuant to section 502(c) of the 
Bankruptcy Code or otherwise be entitled to seek reconsideration of such estimation unless such Holder has Filed a 
motion requesting the right to seek such reconsideration on or before twenty-one days after the date on which such 
Claim is estimated.  All of the aforementioned Claims and objection, estimation and resolution procedures are 
cumulative and not exclusive of one another.  Claims may be estimated and subsequently compromised, settled, 
withdrawn or resolved by any mechanism approved by the Bankruptcy Court. 

4. Disputed Claims Reserve  

On or prior to the Effective Date, the Disbursing Agent shall be authorized, but not directed, to establish 
one or more Disputed Claims Reserves, which Disputed Claims Reserve shall be administered by the Disbursing 
Agent.  The Disbursing Agent may, in its sole discretion, hold Cash in the Disputed Claims Reserve in trust for the 
benefit of the Holders of Claims ultimately determined to be Allowed after the Effective Date.  The Disbursing 
Agent shall distribute such amounts (net of any expenses, including any taxes relating thereto), as provided herein, 
as such Disputed Claims are resolved by a Final Order or agreed to by settlement, and such amounts will be 
distributable on account of such Disputed Claims as such amounts would have been distributable had such Disputed 
Claims been Allowed Claims as of the Effective Date. 

When all Disputed Claims are resolved and either become Allowed or are disallowed by Final Order, to the 
extent Cash remains in the Disputed Claims Reserve after all Holders of Disputed Claims that have become Allowed 
and have been paid the full amount they are entitled to pursuant to the treatment set forth for the appropriate Class 
under the Plan, then such excess Cash shall be distributed (a) if the Payout Event occurs, as part of the Payout Event 
Cash Pool in accordance with Article III hereof or (b) if the Payout Event does not occur, to the Holders of Allowed 
Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General Unsecured Claims 
on a Pro Rata basis (based upon such Holder’s face amount Allowed Claim relative to the total face amount of all 
Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General 
Unsecured Claims).  For the avoidance of doubt, the Disputed Claims Reserve may be funded with Cash or such 
other consideration the Debtors determine is appropriate after consultation with the Consultation Parties to address 
disputes regarding the nature, extent, and value of certain assets the Committee submits to be unencumbered assets. 

5. Expungement or Adjustment to Claims Without Objection   

Any Claim that has been paid, satisfied or superseded may be expunged on the Claims Register by the 
Debtors or the Liquidating Trustee and any Claim that has been amended may be adjusted thereon by the Debtors or 
the Liquidating Trustee in both cases without a Claims objection having to be Filed and without any further notice to 
or action, order or approval of the Bankruptcy Court.   

6. Deadline to File Objections to Claims   

Any objections to Claims shall be Filed no later than the Claims Objection Bar Date.   

B. Disallowance of Claims 

All Claims of any Entity from which property is sought by the Debtors or the Liquidating Trustee under 
section 542, 543, 550, or 553 of the Bankruptcy Code or that the Debtors or the Liquidating Trustee allege is a 
transferee of a transfer that is avoidable under section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the 
Bankruptcy Code shall be disallowed if (1) the Entity, on the one hand, and the Debtors or the Liquidating Trustee 
on the other hand, agree or the Bankruptcy Court has determined by Final Order that such Entity or transferee is 
liable to turnover any property or monies under any of the aforementioned sections of the Bankruptcy Code and 
(2) such Entity or transferee has failed to turnover such property by the date set forth in such agreement or Final 
Order.  
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Notwithstanding anything to the contrary herein, the Debtors or the Liquidating Trustee, as applicable, shall 
not allow, disallow, estimate, dispute, prosecute an objection or take any other action with respect to a Claim that is 
an Assumed Liability, unless expressly provided for in the Blackhawk APA or otherwise consented to by 
Blackhawk. 

EXCEPT AS OTHERWISE AGREED BY THE DEBTORS ANY AND ALL PROOFS OF CLAIM 
FILED AFTER THE APPLICABLE CLAIMS BAR DATE SHALL BE DEEMED DISALLOWED AND 
EXPUNGED AS OF THE EFFECTIVE DATE WITHOUT ANY FURTHER NOTICE TO OR ACTION, 
ORDER OR APPROVAL OF THE BANKRUPTCY COURT, AND HOLDERS OF SUCH CLAIMS MAY 
NOT RECEIVE ANY DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, UNLESS SUCH LATE 
PROOF OF CLAIM IS DEEMED TIMELY FILED BY A FINAL ORDER OF THE BANKRUPTCY 
COURT.  

C. Amendments to Claims  

On or after the Effective Date, except as provided in Article II.A hereof, a Claim may not be Filed or 
amended without the prior authorization of the Bankruptcy Court or the Liquidating Trustee and any such new or 
amended Claim Filed shall be deemed disallowed and expunged without any further notice to or action, order or 
approval of the Bankruptcy Court.  

ARTICLE VIII. 
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS 

A. Discharge of Claims and Termination of Interests 

To the maximum extent provided by section 1141(d) of the Bankruptcy Code, and except as otherwise 
specifically provided in this Plan or in any contract, instrument, or other agreement or document created pursuant to 
this Plan, the distributions, rights, and treatment that are provided in this Plan shall be in complete satisfaction, 
discharge, and release, effective as of the Effective Date, of Claims, Interests, and Causes of Action of any nature 
whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, whether known 
or unknown, against, liabilities of, Liens on, obligations of, rights against, and Interests in, the Debtors or any of 
their assets or properties, regardless of whether any property shall have been distributed or retained pursuant to the 
Plan on account of such Claims and Interests, including demands, liabilities, and Causes of Action that arose before 
the Effective Date, any liability (including withdrawal liability) to the extent such Claims or Interests relate to 
services performed by employees of the Debtors prior to the Effective Date and that arise from a termination of 
employment, any contingent or non-contingent liability on account of representations or warranties issued on or 
before the Effective Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy 
Code, in each case whether or not:  (1) a Proof of Claim or Proof of Interest based upon such debt, right, or Interest 
is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon such 
debt, right, or Interest is Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder of such a Claim 
or Interest has accepted the Plan.  Any default by the Debtors or Affiliates with respect to any Claim or Interest that 
existed immediately prior to or on account of the filing of the Chapter 11 Cases shall be deemed cured on the 
Effective Date.  The Confirmation Order shall be a judicial determination of the discharge of all Claims and Interests 
subject to the Effective Date occurring. 

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other benefits provided 
pursuant to the Plan, the provisions of the Plan shall constitute a good faith compromise of all Claims, Interests, and 
controversies relating to the contractual, legal, and subordination rights that a Holder of a Claim or Interest may 
have with respect to any Allowed Claim or Interest, or any distribution to be made on account of such Allowed 
Claim or Interest.  The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the 
compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by the Bankruptcy 
Court that such compromise or settlement is in the best interests of the Debtors, their Estates, and Holders of Claims 
and Interests, and is fair, equitable, and reasonable.  In accordance with the provisions of the Plan, pursuant to 
Bankruptcy Rule 9019, without any further notice to or action, order, or approval of the Bankruptcy Court, after the 
Effective Date, the Liquidating Trustee may compromise and settle Claims against the Debtors and their Estates and 
Causes of Action against other Entities (other than such Claims or Causes of Action that are Purchased Assets). 
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B. Release of Liens 

Except as otherwise provided in the Plan or in any contract, instrument, release, or other agreement 
or document created pursuant to the Plan, on the Effective Date and concurrently with the applicable 
distributions made pursuant to the Plan, all mortgages, deeds of trust, Liens, pledges, or other security 
interests against any property of the Estates shall be fully released and discharged. 

C. Debtor Release 

Pursuant to section 1123(b) of the Bankruptcy Code, and except as otherwise specifically provided in 
the Plan, or in any contract, instrument, or other agreement or document created pursuant to this Plan, for 
good and valuable consideration, on and after the Effective Date, the Debtors and their Estates shall release 
each Released Party, and each Released Party shall be deemed released and discharged by the Debtors and 
their Estates, from any and all claims, obligations, rights, suits, damages, Causes of Action, remedies, and 
liabilities whatsoever, including any derivative claims, asserted on behalf of the Debtors, whether known or 
unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or otherwise, that the 
Debtors or their Estates would have been legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the holder of any claim or interest or other Entity, based on or relating to, or in 
any manner arising from, in whole or in part, the Debtors, the Chapter 11 Cases, the DIP Facility, the 
Blackhawk Transaction, the Prepetition Facilities, the subject matter of, or the transactions or events giving 
rise to, any claim or interest that is treated in the Plan, the business or contractual arrangements between any 
Debtor and any Released Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, 
the negotiation, formulation, or preparation of the Restructuring Documents or related agreements, 
instruments or other documents, upon any other act or omission, transaction, agreement, event, or other 
occurrence taking place on or before the Effective Date, other than claims or liabilities arising out of or 
relating to any act or omission of a Released Party that constitutes willful misconduct, bad faith, or gross 
negligence, each solely to the extent determined by a Final Order.  Notwithstanding anything to the contrary 
in the foregoing, the Debtor Release shall not release any obligations of any Released Party under the Plan or 
any document, instrument, or agreement (including those set forth in the Plan Supplement) executed to 
implement the Plan. 

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related provisions and 
definitions contained herein, and further, shall constitute the Bankruptcy Court’s finding that the Debtor 
Release is:  (1) in exchange for the good and valuable consideration provided by the Released Parties; (2) a 
good faith settlement and compromise of the Claims released by the Debtor Release; (3) in the best interests 
of the Debtors and all Holders of Claims and Interests; (4) fair, equitable, and reasonable; (5) given and made 
after due notice and opportunity for hearing; and (6) a bar to any of the Debtors or their Estates asserting 
any Claim or Cause of Action released pursuant to the Debtor Release. 

D. Third Party Release 

 As of the Effective Date, except as otherwise provided in the Plan, including, without limitation, 
Article IV.H of the Plan, or in any contract, instrument or other agreement or document created pursuant to 
this Plan, the Releasing Parties shall release the Debtors, their Estates, and the Released Parties, and each of 
the Debtors, their Estates, and the Released Parties shall be deemed released, from any and all claims, 
interests, obligations, rights, suits, damages, Causes of Action, remedies and liabilities whatsoever, including 
any derivative claims, asserted on behalf of the Debtors, whether known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, in law, equity, or otherwise, that such Entity would have been legally entitled 
to assert (whether individually or collectively), based on or relating to, or in any manner arising from, in 
whole or in part, the Debtors, the Debtors’ restructuring, the Chapter 11 Cases, the purchase, sale, or 
rescission of the purchase or sale of any security of the Debtors, the DIP Facility, the Blackhawk Transaction, 
the Blackhawk Transaction Documents, the VCLF Transaction, the VCLF Transaction Documents, the 
Prepetition Facilities, the subject matter of, or the transactions or events giving rise to, any claim or interest 
that is treated in the Plan, the business or contractual arrangements between any Debtor and any Released 
Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, 
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formulation, or preparation of the Restructuring Documents, or related agreements, instruments, or other 
documents, upon any other act or omission, transaction, agreement, event or other occurrence taking place 
on or before the Effective Date, other than claims or liabilities arising out of or relating to any act or omission 
of a Debtor Releasee that constitutes willful misconduct, bad faith, or gross negligence.  Notwithstanding 
anything to the contrary in the foregoing, the Third Party Release shall not release any obligations of any 
Released Party under the Plan or any document, instrument, or agreement (including those set forth in the 
Plan Supplement) executed to implement the Plan. 
 
 Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Third Party Release, which includes by reference each of the related provisions 
and definitions contained herein, and, further, shall constitute the Bankruptcy Court’s finding that the Third 
Party Release is:  (1) in exchange for the good and valuable consideration provided by the Released Parties; 
(2) a good faith settlement and compromise of the claims released by the Third Party Release; (3) in the best 
interests of the Debtors and all Holders of Claims and Interests; (4) fair, equitable and reasonable; (5) given 
and made after due notice and opportunity for hearing; and (6) a bar to any of the Releasing Parties asserting 
any claim or cause of action released pursuant to the Third Party Release. 
 
E. Exculpation 

Except as otherwise specifically provided in the Plan, or in any contract, instrument, or other 
agreement or document created pursuant to this Plan, no Exculpated Party shall have or incur any liability to 
any Entity for any prepetition or postpetition act taken or omitted to be taken in connection with, or related 
to formulating, negotiating, soliciting, preparing, disseminating, confirming, or implementing the Plan, or 
consummating the Plan, the Disclosure Statement, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, the Restructuring Transactions, the DIP Facility, the Prepetition Facilities, the 
issuance, distribution, and/or sale of the Combined Company Warrants or any other security offered, issued, 
or distributed in connection with the Plan, the Chapter 11 Cases or any contract, instrument, release or other 
agreement, or document created or entered into in connection with the Plan or any other prepetition or 
postpetition act taken or omitted to be taken in connection with or in contemplation of the restructuring of 
the Debtors; provided, that each Exculpated Party shall be entitled to rely upon the advice of counsel 
concerning his, her or its duties pursuant to, or in connection with, the Plan or any other related document, 
instrument, or agreement; provided, further, that the foregoing Exculpation shall have no effect on the 
liability of any Entity that results from any such act or omission that is determined in a Final Order to have 
constituted gross negligence, bad faith, or willful misconduct.  

F. Injunction 

Except as otherwise expressly provided in the Plan or for obligations issued or required to be paid 
pursuant to the Plan (including any obligations under the Prepetition Facilities, the Combined Company 
Warrants, and documents and instruments related thereto), or Confirmation Order, all Entities who have 
held, hold, or may hold claims, interests, or Liens that have been discharged pursuant to Article VIII.A, 
released pursuant to Article VIII.B, Article VIII.C, or Article VIII.D, or are subject to exculpation pursuant 
to Article VIII.E are, to the fullest extent provided under Section 524 and other applicable provisions of the 
Bankruptcy Code, permanently enjoined, from and after the Effective Date, from taking any of the following 
actions against, as applicable, the Debtors, the Liquidating Trust, the Combined Company, or the Released 
Parties:  (1) commencing or continuing in any manner any action or other proceeding of any kind on account 
of or in connection with or with respect to any such claims or interests; (2) enforcing, attaching, collecting, or 
recovering by any manner or means any judgment, award, decree, or order against such Entities on account 
of or in connection with or with respect to any such claims or interests; (3) creating, perfecting, or enforcing 
any encumbrance of any kind against such Entities or the property or the estates of such Entities on account 
of or in connection with or with respect to any such claims or interests; (4) asserting any right of setoff, 
subrogation, or recoupment of any kind against any obligation due from such Entities or against the property 
of such Entities on account of or in connection with or with respect to any such claims or interests unless such 
Entity has timely asserted such setoff right prior to the Effective Date in a document Filed with the 
Bankruptcy Court explicitly preserving such setoff, and notwithstanding an indication of a claim or interest 
or otherwise that such Entity asserts, has, or intends to preserve any right of setoff pursuant to applicable law 
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or otherwise; and (5) commencing or continuing in any manner any action or other proceeding of any kind on 
account of or in connection with or with respect to any such claims or interests released or settled pursuant to 
the Plan. 

G. Protections Against Discriminatory Treatment 

To the maximum extent provided by section 525 of the Bankruptcy Code and the Supremacy Clause of the 
United States Constitution, all Entities, including Governmental Units, shall not discriminate against the Debtors or 
the Combined Company, or deny, revoke, suspend, or refuse to renew a license, permit, charter, franchise, or other 
similar grant to, condition such a grant to, discriminate with respect to such a grant against, the Debtors, the 
Combined Company, or another Entity with whom the Debtors have been associated, solely because each Debtor 
has been a debtor under chapter 11 of the Bankruptcy Code, has been insolvent before the commencement of the 
Chapter 11 Cases (or during the Chapter 11 Cases but before the Debtors are granted or denied a discharge), or has 
not paid a debt that is dischargeable in the Chapter 11 Cases. 

H. Setoffs 

Except as otherwise expressly provided for in the Plan or in any court order, each Debtor or the Combined 
Company (as applicable), pursuant to the Bankruptcy Code (including section 553 of the Bankruptcy Code), 
applicable non-bankruptcy law, or as may be agreed to by the Holder of a Claim, may (but shall not be required to) 
set off against any Allowed Claim (other than the DIP Claims, Prepetition ABL Facility Claims, Prepetition LC 
Facility Claims, Prepetition Term Loan Claims, and Prepetition Notes Claims) and the distributions to be made 
pursuant to the Plan on account of such Allowed Claim (other than the DIP Claims, Prepetition ABL Facility 
Claims, Prepetition LC Facility Claims, Prepetition Term Loan Claims, and Prepetition Notes Claims) (before any 
distribution is made on account of such Allowed Claim), any claims, rights, and Causes of Action of any nature that 
such Debtor or the Combined Company (as applicable) may hold against the Holder of such Allowed Claim, to the 
extent such claims, rights, or Causes of Action against such Holder have not been otherwise compromised or settled 
on or prior to the Effective Date (whether pursuant to the Plan or otherwise); provided, that, neither the failure to 
effect such a setoff nor the allowance of any Claim pursuant to the Plan shall constitute a waiver or release by such 
Debtor or the Combined Company of any such claims, rights, and Causes of Action that such Debtor or the 
Combined Company  may possess against such Holder.  In no event shall any Holder of Claims be entitled to setoff 
any Claim against any claim, right, or Cause of Action of any of the Debtors or the Combined Company unless such 
Holder has timely Filed a Proof of Claim with the Bankruptcy Court preserving such setoff right, unless such Holder 
is otherwise not required to File a Proof of Claim pursuant to a Final Order. 

I. Recoupment 

In no event shall any Holder of a Claim be entitled to recoup any Claim against any claim, right, or Cause 
of Action of any of the Debtors or the Combined Company unless such Holder actually has performed such 
recoupment and provided notice thereof in writing to the Debtors on or before the Confirmation Date, 
notwithstanding any indication in any Proof of Claim or otherwise that such Holder asserts, has, or intends to 
preserve any right of recoupment. 

J. Document Retention 

On and after the Effective Date, the Debtors (or the Liquidating Trustee, as the case may be) shall maintain 
documents in accordance with the Blackhawk Transaction Documents and the VCLF Transaction Documents and 
otherwise may maintain documents in accordance with their standard document retention policy, as may be altered, 
amended, modified, or supplemented by the Debtors (or the Liquidating Trust, as the case may be). 

K. Reimbursement or Contribution 

If the Bankruptcy Court disallows a Claim for reimbursement or contribution of an Entity pursuant to 
section 502(e)(1)(B) of the Bankruptcy Code, then to the extent that such Claim is contingent as of the time of 
allowance or disallowance, such Claim shall be forever disallowed and expunged notwithstanding section 502(j) of 
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the Bankruptcy Code, unless prior to the Confirmation Date:  (1) such Claim has been adjudicated as non-contingent 
or (2) the relevant Holder of a Claim has Filed a non-contingent Proof of Claim on account of such Claim and a 
Final Order has been entered prior to the Confirmation Date determining such Claim as no longer contingent. 

ARTICLE IX. 
CONDITIONS PRECEDENT TO CONFIRMATION 

AND CONSUMMATION OF THE PLAN 

A. Conditions Precedent to the Effective Date  

It shall be a condition to Consummation of the Plan that the following conditions shall have been satisfied 
or waived pursuant to the provisions of Article IX.B hereof: 

1. The Bankruptcy Court shall have entered the Confirmation Order in form and substance 
reasonably acceptable to the Debtors and the DIP Lenders, in consultation with the Consultation Parties, and 
satisfactory to Blackhawk in accordance with the Blackhawk APA, and such Confirmation Order shall have become 
a Final Order that has not been stayed or modified or vacated on appeal; 

2. The Plan and Plan Supplement, including any amendments, modifications, or supplements thereto 
shall be in form and substance reasonably acceptable to the Debtors and the DIP Lenders, in consultation with the 
Consultation Parties, and satisfactory to Blackhawk in accordance with the Blackhawk APA; 

3. The Blackhawk APA shall have been executed and delivered by all of the Entities that are parties 
thereto, and all conditions precedent to the consummation of the Blackhawk APA shall have been waived or 
satisfied in accordance with the terms thereof and the closing of the Blackhawk Transaction shall have occurred or 
shall occur concurrently with the Effective Date; 

4. All governmental and material third party approvals and consents, including Bankruptcy Court 
approval, necessary in connection with the transactions contemplated by this Plan shall have been obtained, not be 
subject to unfulfilled conditions and be in full force and effect, and all applicable waiting periods shall have expired 
without any action being taken or threatened by any competent authority that would restrain, prevent or otherwise 
impose materially adverse conditions on such transactions; and 

5. All documents and agreements necessary to implement this Plan and the Blackhawk Transaction, 
including the Combined Company Debt Documents and the Combined Company Warrant Agreement, shall have (a) 
been tendered for delivery and (b) been effected or executed by all Entities party thereto, and all conditions 
precedent to the effectiveness of such documents and agreements shall have been satisfied or waived pursuant to the 
terms of such documents or agreements. 

B. Conditions Precedent to Closing the VCLF Transaction 

It shall be a condition to closing of the VCLF Transaction that the following conditions shall have been 
satisfied or waived pursuant to the provisions of Article IX.B hereof: 

1. The Bankruptcy Court shall have entered the Confirmation Order in form and substance 
reasonably acceptable to the Debtors and the DIP Lenders, in consultation with the Consultation Parties, and 
satisfactory to VCLF in accordance with the VCLF APA, and such Confirmation Order shall have become a Final 
Order that has not been stayed or modified or vacated on appeal; 

2. The Plan and Plan Supplement, including any amendments, modifications, or supplements thereto 
shall be in form and substance reasonably acceptable to the Debtors and the DIP Lenders, in consultation with the 
Consultation Parties, and satisfactory to VCLF in accordance with the VCLF APA; 

3. The VCLF APA shall have been executed and delivered by all of the Entities that are parties 
thereto, and all conditions precedent to the consummation of the VCLF APA shall have been waived or satisfied in 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 185 of 1070



 

50 
KE 36401114 

accordance with the terms thereof and the closing of the VCLF Transaction shall have occurred or shall occur 
concurrently with the Effective Date; 

4. If the Debtors are seeking to implement the VCLF Transaction, the VCLF APA shall have been 
executed and delivered by all of the Entities that are parties thereto, and all conditions precedent to the 
consummation of the VCLF APA shall have been waived or satisfied in accordance with the terms thereof and the 
closing of the VCLF Transaction shall have occurred or shall occur concurrently with the Effective Date; 

5. All governmental and material third-party approvals and consents, including Bankruptcy Court 
approval, necessary in connection with the transactions contemplated by this Plan shall have been obtained, not be 
subject to unfulfilled conditions and be in full force and effect, and all applicable waiting periods shall have expired 
without any action being taken or threatened by any competent authority that would restrain, prevent or otherwise 
impose materially adverse conditions on such transactions; and 

6. All documents and agreements necessary to implement this Plan and the VCLF Transaction shall 
have (a) been tendered for delivery and (b) been effected or executed by all Entities party thereto, and all conditions 
precedent to the effectiveness of such documents and agreements shall have been satisfied or waived pursuant to the 
terms of such documents or agreements. 

C. Waiver of Conditions 

The conditions to Confirmation of the Plan and to the Effective Date of the Plan and the closing of the 
VCLF Transaction set forth in this Article IX may be waived only by consent of the Debtors, in consultation with 
the Consultation Parties, the DIP Lenders, Blackhawk (with respect to Article IX.A), and VCLF (with respect to 
Article IX.B). 

D. Effective Date 

The Effective Date shall be the first Business Day upon which all of the conditions specified in Article 
IX.A hereof have been satisfied or waived.  “Substantial Consummation” of the Plan, as defined in 11 U.S.C. 
§ 1101(2), shall be deemed to occur on the Effective Date. 

E. Effect of Non-Occurrence of Conditions to the Effective Date 

If the Effective Date does not occur, the Plan shall be null and void in all respects and nothing contained in 
the Plan or the Disclosure Statement shall:  (1) constitute a waiver or release of any claims by or Claims against or 
Equity Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, the DIP Lenders, any Holders 
or any other Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any 
Holders, or any other Entity in any respect. 

ARTICLE X. 
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN 

A. Modification and Amendments 

Subject to the limitations contained herein, section 1127 of the Bankruptcy Code, and Bankruptcy 
Rule 3019, the Debtors reserve the right to modify, with the consent of the DIP Lenders and the Consultation 
Parties, the Plan as to material terms and seek Confirmation consistent with the Bankruptcy Code and, as 
appropriate, not re-solicit votes on such modified Plan; provided that any material amendment or modifications to 
the form or substance of the Combined Company New ABL from the version filed as part of the Plan Supplement, 
and any amendment or modifications to this proviso, shall require the approval of the Prepetition ABL Agent to the 
extent the Prepetition New ABL Secured Parties are provided the treatment contemplated in Article III.B.4(c)(i)(B) 
or  Article III.B.4(c)(ii)(B).  Subject to certain restrictions and requirements set forth in section 1127 of the 
Bankruptcy Code and Bankruptcy Rule 3019 and those restrictions on modifications set forth in the Plan, the 
Debtors expressly reserve their rights to alter, amend, or modify materially the Plan with respect to the Debtors, one 
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or more times, after Confirmation, and, to the extent necessary, may initiate proceedings in the Bankruptcy Court to 
so alter, amend, or modify the Plan, or remedy any defect or omission, or reconcile any inconsistencies in the Plan, 
the Disclosure Statement, or the Confirmation Order, in such matters as may be necessary to carry out the purposes 
and intent of the Plan.  Any such modification or supplement shall be considered a modification of the Plan and shall 
be made in accordance with Article X hereof. 

B. Payout Event 

The Plan contemplates the possibility of obtaining higher or better distributions to all Classes receiving 
distributions under the Plan pursuant to the Payout Event.  If the Payout Event occurs, the Debtors may file a 
modified Plan evidencing the Payout Event and shall not be required to make additional disclosures or re-solicit 
votes for such modified Plan pursuant to section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019.  

C. Revocation or Withdrawal of the Plan 

The Debtors reserve the right to revoke or withdraw the Plan prior to the Confirmation Date.  If the Debtors 
revoke or withdraw the Plan, or if Confirmation or Consummation does not occur, then:  (1) the Plan shall be null 
and void in all respects; (2) any settlement or compromise embodied in the Plan (including the fixing or limiting to 
an amount certain of any Claim or Interest or Class of Claims or Interests), assumption or rejection of Executory 
Contracts or Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the Plan, 
shall be deemed null and void; and (3) nothing contained in the Plan shall:  (a) constitute a waiver or release of any 
Claims or Interests; (b) prejudice in any manner the rights of the Debtors, the DIP Lenders, or any other Entity; or 
(c) constitute an admission, acknowledgement, offer, or undertaking of any sort by the Debtors or any other Entity. 

ARTICLE XI. 
RETENTION OF JURISDICTION 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on and after 
the Effective Date, the Bankruptcy Court shall retain such jurisdiction over the Chapter 11 Cases and all matters, 
arising out of, or related to, the Chapter 11 Cases and the Plan, including without limitation jurisdiction to: 

1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or 
unsecured status, or amount of any Claim or Interest, including the resolution of any request for payment of any 
Administrative Claim and the resolution of any and all objections to the Secured or unsecured status, priority, 
amount, or allowance of Claims or Interests; 

2. decide and resolve all matters related to the granting and denying, in whole or in part, any 
applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to 
the Bankruptcy Code or the Plan; 

3. resolve any matters related to:  (a) the assumption and assignment or rejection of any Executory 
Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor may be liable in any 
manner and to hear, determine, and, if necessary, liquidate, any Claims arising therefrom, including Claims related 
to the rejection of an Executory Contract or Unexpired Lease, Cure Costs pursuant to section 365 of the Bankruptcy 
Code, or any other matter related to such Executory Contract or Unexpired Lease; (b) any potential contractual 
obligation under any Executory Contract or Unexpired Lease that is assumed; (c) the Debtors amending, modifying, 
or supplementing, after the Effective Date, pursuant to Article V hereof, any Executory Contracts or Unexpired 
Leases to the list of Executory Contracts and Unexpired Leases to be assumed and assigned or rejected or otherwise; 
and (d) any dispute regarding whether a contract or lease is or was executory or expired;  

4. ensure that distributions to Holders of Allowed Claims and Interests are accomplished pursuant to 
the provisions of the Plan; 
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5. adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters, 
and any other matters, and grant or deny any applications involving a Debtor that may be pending on the 
Effective Date; 

6. adjudicate, decide, or resolve any and all matters related to Causes of Action; 

7. enter and implement such orders as may be necessary or appropriate to execute, implement, or 
consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and other agreements or 
documents created in connection with the Plan or the Disclosure Statement; 

8. enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 1146(a) of 
the Bankruptcy Code, including the Confirmation Order and approval of, and the findings regarding, the Blackhawk 
Transaction and the VCLF Transaction; 

9. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection 
with the Consummation, interpretation, or enforcement of the Plan or any Entity’s obligations incurred in connection 
with the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents; 

10. issue injunctions, enter and implement other orders, or take such other actions as may be necessary 
or appropriate to restrain interference by any Entity with Consummation or enforcement of the Plan, the Blackhawk 
Transaction Documents, or the VCLF Transaction Documents; 

11. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the 
settlements, compromises, releases, injunctions, exculpations, and other provisions contained in Article VIII hereof 
and enter such orders as may be necessary or appropriate to implement such releases, injunctions, and other 
provisions; 

12. enter and implement such orders as are necessary or appropriate if the Confirmation Order is for 
any reason modified, stayed, reversed, revoked, or vacated; 

13. determine any other matters that may arise in connection with or relate to the Plan, the 
Disclosure Statement, the Confirmation Order, or any contract, instrument, release, indenture, or other agreement or 
document created in connection with the Plan or the Disclosure Statement; 

14. adjudicate any and all disputes arising from or relating to distributions under the Plan or any 
transactions contemplated herein; 

15. adjudicate any and all disputes arising from or relating to the Liquidating Trust; 

16. consider any modifications of the Plan, to cure any defect or omission, or to reconcile any 
inconsistency in any Bankruptcy Court order, including the Confirmation Order; 

17. determine requests for the payment of Claims and Interests entitled to priority pursuant to 
section 507 of the Bankruptcy Code; 

18. hear and determine disputes arising in connection with the interpretation, implementation, or 
enforcement of the Plan, or the Confirmation Order, including disputes arising under agreements, documents, or 
instruments executed in connection with the Plan; 

19. hear and determine matters concerning state, local, and federal taxes in accordance with 
sections 346, 505, and 1146 of the Bankruptcy Code; 

20. hear and determine all disputes involving the existence, nature, or scope of the Debtors’ release, 
including any dispute relating to any liability arising out of the termination of employment or the termination of any 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 188 of 1070



 

53 
KE 36401114 

employee or retiree benefit program, regardless of whether such termination occurred prior to or after the Effective 
Date; 

21. enforce all orders previously entered by the Bankruptcy Court;  

22. to resolve any disputes arising under, or enforce the terms and conditions of, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, or Liquidating Trust Agreement, as applicable; 

23. hear any other matter not inconsistent with the Bankruptcy Code, including, without limitation, 
any matters that may arise in connection with, or related to, the Blackhawk Transaction Documents or the VCLF 
Transaction Documents;  

24. enter an order concluding or closing the Chapter 11 Cases; and 

25. enforce the injunction, release, and exculpation provisions set forth in Article VIII hereof. 

Notwithstanding anything in this Article XI to the contrary, any disputes arising under or in connection 
with the Combined Company Debt Documents, the Combined Company Warrant Agreement, or the Blackhawk 
LLC Agreement will be governed by the provisions contained in the applicable Combined Company Debt 
Documents, the Combined Company Warrant Agreement, or the Blackhawk LLC Agreement, as applicable. 

ARTICLE XII. 
MISCELLANEOUS PROVISIONS 

A. Immediate Binding Effect 

Subject to Article IX.A hereof and notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or 
otherwise, upon the occurrence of the Effective Date, the terms of the Plan, the Plan Supplement, and the 
Confirmation Order shall be immediately effective and enforceable and deemed binding upon the Debtors, the 
Liquidating Trust, Blackhawk, and any and all Holders of Claims or Interests (regardless of whether such Claims or 
Interests are deemed to have accepted or rejected the Plan), all Entities that are parties to or are subject to the 
settlements, compromises, releases, and injunctions described in the Plan, the Blackhawk Transaction Documents, 
or the VCLF Transaction Documents, each Entity acquiring property under the Plan or the Confirmation Order, and 
any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtors.  All Claims and 
debts shall be as fixed, adjusted or compromised, as applicable, pursuant to the Plan regardless of whether any 
Holder of a Claim or debt has voted on the Plan. 

B. Additional Documents 

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such agreements and 
other documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions of 
the Plan, the Blackhawk Transaction Documents, and the VCLF Transaction Documents.  The Debtors or the 
Liquidating Trust, as applicable, and all Holders of Claims or Interests receiving distributions pursuant to the Plan 
and all other parties in interest shall, from time to time, prepare, execute, and deliver any agreements or documents 
and take any other actions as may be necessary or advisable to effectuate the provisions and intent of the Plan, the 
Blackhawk Transaction Documents, and the VCLF Transaction Documents. 

C. Payment of Statutory Fees 

All fees payable pursuant to section 1930(a) of the Judicial Code shall be paid by the Debtors (prior to or 
on the Effective Date) or the Liquidating Trust (after the Effective Date) for each quarter (including any fraction 
thereof) until the Chapter 11 Cases are converted, dismissed, or closed, whichever occurs first. 
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D. Dissolution of the Committee 

On the Effective Date, the Committee shall dissolve automatically; provided, however, that, following the 
Effective Date, the Committee shall continue in existence and have standing and a right to be heard with respect to 
any of the following: (1) Claims and/or applications for allowance of Professional Fee Claims and requests for 
allowance of Administrative Claims including, but not limited to, filing Professional Fee Claims in accordance with 
Article II.B hereof; (2) any appeals of the Confirmation Order that remain pending as of the Effective Date and/or to 
which the Committee is a party;  and (3) any adversary proceedings or contested matters pending as of the Effective 
Date to which the Committee is a party. 

E. Reservation of Rights 

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court 
shall enter the Confirmation Order.  Neither the Plan, any statement or provision contained in the Plan, nor any 
action taken or not taken by any Debtor with respect to the Plan, the Disclosure Statement, the Confirmation Order, 
or the Plan Supplement shall be or shall be deemed to be an admission or waiver of any rights of any Debtor with 
respect to the Holders of Claims or Interests prior to the Effective Date. 

F. Successors and Assigns 

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the Confirmation 
Order shall be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or assign, 
Affiliate, officer, director, manager, agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity.   

G. Service of Documents   

Any pleading, notice, or other document required by the Plan to be served on or delivered to the Debtors or 
the Liquidating Trust shall be served on: 

Patriot Coal Corporation 
63 Corporate Centre Drive  
Scott Depot, West Virginia  25560 
Attn: Joseph W. Bean 
 
with copies to: 
 
Kirkland & Ellis LLP 
601 Lexington Avenue 
New York, New York 10022 
Attn: Stephen E. Hessler, Esq. and Patrick Evans, Esq. 
 
Kirkland & Ellis LLP 
300 North LaSalle  
Chicago, Illinois  60654 
Attn: Ross M. Kwasteniet, Esq. and Justin R. Bernbrock, Esq. 
 
Kutak Rock LLP 
Bank of America Center 
1111 East Main Street, Suite 800 
Richmond, Virginia  23219-3500 
Attn:  Michael A. Condyles, Esq 
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H. Term of Injunctions or Stays 

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect in the 
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and 
extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation 
Order) shall remain in full force and effect until the Effective Date.  All injunctions or stays contained in the Plan or 
the Confirmation Order shall remain in full force and effect in accordance with their terms. 

I. Entire Agreement 

Except as otherwise provided herein or therein, this Plan (including the Plan Supplement), the Blackhawk 
Transaction Documents, and the VCLF Transaction Documents supersede all previous and contemporaneous 
negotiations, promises, covenants, agreements, understandings, and representations on such subjects, all of which 
have become merged and integrated into this Plan (including the Plan Supplement), the Blackhawk Transaction 
Documents, and the VCLF Transaction Documents. 

J. Nonseverability of Plan Provisions 

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be invalid, 
void, or unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term or provision to 
make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of the term or 
provision held to be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or 
interpreted.  Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and 
provisions of the Plan will remain in full force and effect and will in no way be affected, impaired, or invalidated by 
such holding, alteration, or interpretation.  The Confirmation Order shall constitute a judicial determination and shall 
provide that each term and provision of the Plan, as it may have been altered or interpreted in accordance with the 
foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not be deleted or 
modified without the Debtors’ consent; and (3) nonseverable and mutually dependent. 

K. Request for Court Hearing and Right to Be Heard 

Notwithstanding whether or not a matter requires the consultation of Blackhawk, the DIP Lenders, the 
Consultation Parties, or the Combined Company under this Plan, the Debtors, the DIP Lenders, the Consultation 
Parties, and the Combined Company shall have the right to request a hearing, and be heard as a party in interest 
under section 1109(b) of the Bankruptcy Code, before the Bankruptcy Court on any and all matters arising under or 
in connection with or related to this Plan, the Blackhawk Transaction Documents, or the VCLF Transaction 
Documents. 

L. Powers of Combined Company 

From and after the Effective Date and continuing through the date of entry of a final decree closing these 
Chapter 11 Cases, the Combined Company shall possess the rights of a party in interest pursuant to section 1109(b) 
of the Bankruptcy Code for all matters arising in, arising under or related to these Chapter 11 Cases and, in 
connection therewith, shall (1) have the right to appear and be heard on matters brought before the Bankruptcy Court 
or other courts, (2) be entitled to notice and an opportunity for hearing on all such issues, (3) participate in all 
matters brought before the Bankruptcy Court, and (4) receive notice of all applications, motions, and other papers 
and pleadings filed in the Bankruptcy Court. 
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Respectfully submitted, as of the date first set forth above, 

 Patriot Coal Corporation. (for itself and all Debtors) 
   
 By:  /s/ Ray Dombrowski 
 Name: Ray Dombrowski 
 Title: Chief Restructuring Officer 
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EXHIBIT B 

Blackline of Plan to Initial Plan
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION

)
In re: ) Chapter 11

)
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP)

)
Debtors. ) (Jointly Administered)

)

DEBTORS’ THIRDFOURTH AMENDED JOINT PLAN OF 
REORGANIZATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE 

Stephen E. Hessler (admitted pro hac vice) Michael A. Condyles (VA 27807)
Patrick Evans (admitted pro hac vice) Peter J. Barrett (VA 46179)
KIRKLAND & ELLIS LLP Jeremy S. Williams (VA 77469)
601 Lexington Avenue KUTAK ROCK LLP
New York, New York 10022 Bank of America Center
Telephone: (212) 446-4800 1111 East Main Street, Suite 800
Facsimile: (212) 446-4900 Richmond, Virginia 23219-3500

Telephone: (804) 644-1700
- and - Facsimile: (804) 783-6192

James H.M. Sprayregen, P.C.
Ross M. Kwasteniet (admitted pro hac vice)
Justin R. Bernbrock (admitted pro hac vice)
KIRKLAND & ELLIS LLP
300 North LaSalle
Chicago, Illinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200

Counsel for the Debtors and Debtors in Possession

Dated: August 21,September 18, 2015
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INTRODUCTION

The Debtors propose this joint plan of reorganization for the resolution of the outstanding claims against, and 
interests in, the Debtors pursuant to chapter 11 of the Bankruptcy Code.  Capitalized terms used herein and not 
otherwise defined shall have the meanings ascribed to such terms in Article I.A hereof or in section 101 of the 
Bankruptcy Code, as applicable.  Holders of Claims and Interests may refer to the Disclosure Statement for a 
discussion of the Debtors’ history, businesses, assets, results of operations, historical financial information, events 
during the Chapter 11 Cases, and certain financial projections, as well as a summary and description of the Plan and 
certain related matters.  The Debtors are the proponents of the Plan within the meaning of section 1129 of the 
Bankruptcy Code.

ALL HOLDERS OF CLAIMS ARE ENCOURAGED TO READ THIS PLAN AND THE DISCLOSURE 
STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THIS PLAN.

ARTICLE I.
DEFINED TERMS, RULES OF INTERPRETATION,

COMPUTATION OF TIME, AND GOVERNING LAW

A. Defined Terms

As used in this Plan, capitalized terms have the meanings set forth below.

1. “1974 Pension Plan” means the multi-employer pension fund under the UMWA 1974 Pension Plan 
and Trust.  

2. “2012-13 Restructuring” means the Debtors’ prior chapter 11 cases, jointly administered under the 
caption styled In re Patriot Coal Corp., No. 12-51502-659 (KAS) (Bankr. E.D. Mo.).  

3. “2012-13 Chapter 11 Plan” means the Debtors’ Fourth Amended Joint Plan of Reorganization 
Under Chapter 11 of the Bankruptcy Code, confirmed pursuant to the Amended Order Confirming Debtors’ Joint Plan 
of Reorganization Under Chapter 11 of the Bankruptcy Code, In re Patriot Coal Corp., No. 12-51502-659 (KAS) 
(Bankr. E.D. Mo. Dec. 18, 2013) [2012-13 Restructuring Docket No. 5169].   

4. “Administrative Claim” means a Claim for the costs and expenses of administration of the Estates 
pursuant to section 503(b) and 507(a)(2) of the Bankruptcy Code, including:  (a) the actual and necessary costs  and 
expenses incurred after the Petition Date and through the Effective Date of preserving the Estates and operating the 
businesses of the Debtors; (b) all fees and charges assessed against the Estates pursuant to chapter 123 of the Judicial 
Code, including but not limited to the U.S. Trustee Fees; and (c) Professional Fee Claims.  For the avoidance of doubt, 
(xi) a Claim asserting priority pursuant to section 503(b)(9) of the Bankruptcy Code is included in the definition of 
Administrative Claim and (yii) in no instance shall an Intercompany Claim or a DIP Claim be an Administrative 
Claim.

5. “Administrative Claims Bar Date” means the deadline for filing requests for payment of 
Administrative Claims (other than Professional Fee Claims or any adequate protection claims arising under the DIP 
Orders) that arose after July 6, 2015, which deadline shall be the first Business Day that is thirty days following the 
Effective Date, except as specifically set forth in the Plan or a Final Order. 

6. “Administrative Claims Objection Bar Date” means the deadline for filing objections to any 
Administrative Claim, which shall be the first Business Day that is thirty days following the Administrative Claims 
Bar Date.  

7. “Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy Code.

8. “Allowed” means with respect to Claims:  (a) any Claim other than an Administrative Claim that is 
evidenced by a Proof of Claim which is or has been timely Filed by the applicable Claims Bar Date or that is not 
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required to be evidenced by a Filed Proof of Claim under the Bankruptcy Code, a Final Order or the DIP Orders; (b) 
any Claim that is listed in the Schedules as not contingent, not unliquidated, and not disputed, and for which no Proof 
of Claim has been timely Filed; or (c) any Claim allowed pursuant to (i) the Plan, (ii) any contract, instrument, 
indenture, or other agreement entered into or assumed in connection with the Plan, (iii) the DIP Orders, or (iv) a Final 
Order of the Bankruptcy Court; provided, that, with respect to any Claim described in clauses (a) and (b) above, such 
Claim shall be considered Allowed only if and to the extent that with respect to such Claim no objection to the 
allowance thereof has been interposed within the applicable period of time fixed by the Plan, the Bankruptcy Code, the 
Bankruptcy Rules, or the Bankruptcy Court, or such an objection is so interposed and the Claim shall have been 
Allowed for voting purposes only by a Final Order.  Except as otherwise specified in the Plan or any Final Order, the 
amount of an Allowed Claim shall not include interest on such Claim from and after the Petition Date.  For purposes of 
determining the amount of an Allowed Claim, there shall be deducted therefrom an amount equal to the amount of any 
Claim that the Debtors may hold against the Holder thereof, to the extent such Claim may be offset, recouped, or 
otherwise reduced under applicable law.  Any Claim that has been or is hereafter listed in the Schedules as contingent, 
unliquidated, or disputed, and for which no Proof of Claim is or has been timely Filed by the applicable Claims Bar 
Date, is not considered Allowed and shall be expunged without further action by the Debtors and without further 
notice to any party or action, approval, or order of the Bankruptcy Court.  Notwithstanding anything to the contrary 
herein, no Claim of any entity subject to section 502(d) of the Bankruptcy Code shall be deemed Allowed unless and 
until such entity pays in full the amount that it owes to the applicable Debtor.  

9. “Arch” means Arch Coal, Inc. and its subsidiaries.

10. 9. “Avoidance Actions” means any and all avoidance, recovery, subordination, or similar remedies 
that may be brought by or on behalf of the Debtors or the Estates, including causes of action or defenses arising under 
chapter 5 of the Bankruptcy Code or applicable non-bankruptcy law.

10. “Backstop Allocation” means the commitment on behalf of the Rights Offering Backstop Parties to 
purchase the number of Rights Offering Loans and/or Rights Offering Units, as applicable, allocated to such Rights 
Offering Party as set forth opposite such party’s name in the Backstop Commitment Agreements.

11. “Backstop Commitment Agreements” means, collectively, (i) the First Lien Backstop Commitment 
Agreement, by and among Blackhawk, the Debtors, and the First Lien Backstop Parties and (ii) the Second Lien 
Backstop Commitment Agreement, by and among Blackhawk, the Debtors, and the Second Lien Backstop Parties.  
The Backstop Commitment Agreements shall be Filed with the Plan Supplement.

11. 12. “Ballot” means the form distributed to holders of Impaired Claims entitled to vote on the Plan on 
which is to be indicated the acceptance or rejection of the Plan approved by the Bankruptcy Court.

12. 13. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101–1532, as may be 
amended from time to time.

13. 14. “Bankruptcy Court” means the United States Bankruptcy Court for the Eastern District of 
Virginia having jurisdiction over the Chapter 11 Cases, and, to the extent of the withdrawal of any reference under 28 
U.S.C. § 157 and/or the General Order of the District Court pursuant to section 151 of title 28 of the United States 
Code, the United States District Court for the Eastern District of Virginia.

14. 15. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the 
Chapter 11 Cases, promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of 
the Bankruptcy Court.

15. 16. “Bidding Procedures Order” means the Order (A) Approving Bidding Procedures and Bid 
Protections in Connection with the Sales of Certain of the Debtors’ Assets, (B) Approving the Form and Manner of 
Notice, (C) Scheduling Auctions and a Sale Hearing, (D) Approving Procedures for the Assumption and Assignment 
of Contracts, and (E) Granting Related Relief [Docket No. 406] entered on June 25, 2015.

16. 17. “Blackhawk” means Blackhawk Mining LLC together with its affiliates and subsidiaries.  
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17. 18. “Blackhawk APA” means that certain Asset Purchase Agreement dated as of June 22, 2015, as 
amended, modified, or supplemented from time to time, among Blackhawk and certain of the Debtors, including all 
schedules and exhibits thereto, which is attached to the Disclosure Statement as Exhibit H.  shall be Filed with the Plan 
Supplement. 

18. 19. “Blackhawk Assumed Liabilities” shall have the same meaning as the term Assumed Liabilities 
set forth in Section 2.03 of the Blackhawk APA.

19. 20. “Blackhawk Excluded Assets” shall have the same meaning as the term Excluded Assets set forth 
in Section 2.02 of the Blackhawk APA.

20. 21. “Blackhawk Excluded Liabilities” shall have the same meaning as the term Excluded Liabilities 
set forth in Section 2.04 of the Blackhawk APA.

21. 22. “Blackhawk LLC Agreement” means that certain Third Amended and Restated Blackhawk 
Mining LLC Limited Liability Company Agreement dated as of June 22, 2015, as amended, supplement, modified or 
restated from time to time.

22. 23. “Blackhawk LLC Agreement Joinder” means the joinder to the Blackhawk LLC Agreement, in 
substantially the form attached to the Plan Supplement.

23. 24. “Blackhawk Purchased Assets” shall have the same meaning as the term Purchased Assets set 
forth in Section 2.01 of the Blackhawk APA.

24. 25. “Blackhawk Transaction” means the purchase and sale transaction contemplated by the 
Blackhawk APA.  

25. 26. “Blackhawk Transaction Documents” means the Blackhawk APA, the Backstop Commitment 
Agreements, and each other document contemplated by the Blackhawk APA or entered into in connection with the 
Blackhawk Transaction.

26. 27. “Black Lung Act” means the Federal Black Lung Benefit Act, 30 U.S.C. §§ 901–944, as may be 
amended, modified or supplemented.

27. 28. “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as defined in 
Bankruptcy Rule 9006(a)).

28. 29. “Cash” means cash and cash equivalents, including bank deposits, checks, and other similar 
items in legal tender of the United States of America.

29. 30. “Causes of Action” means any claim, cause of action (including Avoidance Actions or rights 
arising under section 506(c) of the Bankruptcy Code), controversy, right of setoff, cross claim, counterclaim, or 
recoupment and any claim on contracts or for breaches of duties imposed by law or in equity, demand, right, action, 
Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense, power, privilege, license, 
and franchise of any kind or character whatsoever, known, unknown, fixed or contingent, matured or unmatured, 
suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable directly 
or derivatively, whether arising before, on, or after the Petition Date, in contract or in tort, in law or in equity, or 
pursuant to any other theory of law.   Causes of Action also include:  (a) all rights of setoff, counterclaim, cross-claim, 
or recoupment, and claims on contracts or for breaches of duties imposed by law; (b) the right to object to or otherwise 
contest Claims; (c) claims pursuant to sections 362, 510, 542, 543, 544 through 550, or 553 of the Bankruptcy Code; 
and (d) such claims and defenses as fraud, mistake, duress, and usury, and any other defenses set forth in section 558 
of the Bankruptcy Code.  

31. “Certified Eligible Holder” means (i) a Holder of a Prepetition Term Loan Facility Claim and (ii) an 
Eligible Holder of a Prepetition Notes Claim that submits a Prepetition Notes Eligibility Certificate to the Subscription 
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Agent by the Prepetition Notes Eligibility Certificate Deadline, which Eligibility Certificate is in form and substance 
acceptable to the Debtors in their sole discretion.

30. 32. “Chapter 11 Cases” means these jointly administered chapter 11 cases commenced by the 
Debtors and styled In re Patriot Coal Corporation, et al., Chapter 11 Case No. 15-32450 (KLP), which are currently 
pending before the Bankruptcy Court.

33. “Charging Lien” means the lien of the Prepetition Notes Trustee arising under the Prepetition Notes 
Indenture, upon any distributions relating to or on account of the Prepetition Notes, securing the payment of, including 
without limitation, the fees and expenses of the Prepetition Notes Trustee, including fees and expenses of counsel and 
other professionals engaged by, on behalf of or for the benefit of the Prepetition Notes Trustee, whether incurred 
prepetition, postpetition, or before or after the Effective Date.

31. 34. “Claim” means any claim against the Debtors, as defined in section 101(5) of the Bankruptcy 
Code, including:  (a) any right to payment, whether or not such right is reduced to judgment, liquidated, unliquidated, 
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured; or (b) any right to 
an equitable remedy for breach of performance if such breach gives rise to a right to payment, whether or not such 
right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, 
secured, or unsecured.

32. 35. “Claims Bar Date” means the bar date by which a Proof of Claim must be or must have been 
Filed, as established by (a) the Order (I) Setting Bar Dates for Filing Proofs of Claim, Including Requests for Payment 
Under Section 503(b)(9) of the Bankruptcy Code, (II) Setting a Bar Date for the Filing of Requests for Allowance of 
Administrative Expense Claims, (III) Establishing the Amended Schedules Bar Date and the Rejection Damages Bar 
Date, (IV) Approving the Form of and Manner for Filing Proofs of Claim, Including 503(b)(9) Requests, (V) 
Approving Notice of Bar Dates, and (VI) Granting Related Relief [Docket No. 246] entered on June 5, 2015; (b) a 
Final Order of the Bankruptcy Court; or (c) this Plan.

33. 36. “Claims Objection Bar Date” shall meanmeans the later of:  (a) the first Business Day following 
one hundred and eighty days after the Effective Date; and (b) such later date as may be fixed by the Bankruptcy Court, 
after notice and a hearing, upon a motion Filed before the day that is one hundred and eighty days after the Effective 
Date, which date may be further extended by the Bankruptcy Court after notice and a hearing upon a motion Filed 
before the expiration of any such extended period.

34. 37. “Claims Register” means the official register of Claims maintained by the Notice and Claims 
Agent.

35. 38. “Class” means a category of Holders of Claims or Interests as set forth in Article III hereof 
pursuant to section 1122(a) of the Bankruptcy Code.  

36. “Class B Units” means those certain Class B membership interests in the Combined Company that 
may be acquired by exercising the Combined Company Warrants issued to the Combined Company 1.5 Lien Term 
Loan Lenders pursuant to, and in accordance with, the allocations set forth in the Blackhawk Transaction Documents 
(including the Combined Company Warrant Agreement) and this Plan.    

37. 39. “Combined Company” shall have the meaning set forth in Section 1.01 of the Blackhawk APA.  
For the avoidance of doubt, and regardless of any terms used herein to describe Blackhawk, the Combined Company, 
or the transactions contemplated by the Blackhawk Transaction Documents, such transactions are not, and shall not be 
deemed to be, a merger between Blackhawk and the Debtors.  

38. 40. “Combined Company Debt Documents” means, collectively, all documents and agreements 
(including intercreditor agreements) entered into in connection with, and governing, the Combined Company Debt 
Facilities.    
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39. 41. “Combined Company Debt Facilities” means, collectively, the Combined Company First Lien 
L/C Facility, the Combined Company New ABL, the Combined Company First Lien Term Loan Facility, the 
Combined Company New ABL, , the Combined Company 1.5 Lien Term Loan, and the Combined Company Second 
Lien PIK LoansTerm Loan.  

40. 42. “Combined Company First1.5 Lien L/C FacilityTerm Loan” shall have the same meaning as the 
term First1.5 Lien L/C FacilityTerm Loan set forth in Section 2.06(a) of the Blackhawk APA.  c) of the Blackhawk 
APA.  Such loan will be provided by the Combined Company 1.5 Lien Term Loan Lenders, and pursuant to such loan, 
on the Effective Date, (a) the Combined Company shall receive $50 million in Cash and the Debtors shall receive $30 
million in Cash and (b) the Combined Company will have $115 million aggregate face amount of 1.5 lien secured 
funded debt on the Effective Date. 

43. “Combined Company First Lien Term Loan” shall have the same meaning as the term First Lien 
Term Loan set forth in Section 2.06(a) of the Blackhawk APA.

41. “Combined Company 1.5 Lien Term Loan Lenders” means, collectively, certain funds and/or 
accounts managed or advised by Knighthead Capital Management, LLC, Caspian Capital LP on behalf of its advisees, 
and Davidson Kempner Capital Management LP, on behalf of funds and accounts managed by it (including Midtown 
Acquisitions L.P.).

42. 44. “Combined Company First Lien Term Loan Facility” shall have the same meaning as the term 
First Lien Term Loan set forth in Section 2.06(ab) of the Blackhawk APA.  

43. 45. “Combined Company New ABL” shall have the same meaning as the term New ABL set forth in 
Section 2.06(a) of the Blackhawk APA.

44. 46. “Combined Company Second Lien PIK LoansTerm Loan” shall have the same meaning as the 
term Second Lien PIK LoansTerm Loan set forth in Section 2.06(bd) of the Blackhawk APA.

45. “Combined Company Warrant Agreement” means that certain agreement setting forth the terms and 
conditions of the Combined Company Warrants, substantially in the form Filed with the Plan Supplement. 

46. “Combined Company Warrants” means those certain warrants to purchase 35.0% of the equity 
interests in the form of Class B Units in the Combined Company issued to the Combined Company 1.5 Lien Term 
Loan Lenders in connection with providing the Combined Company 1.5 Lien Term Loan that shall be exercisable 
pursuant to, and in accordance with, the Combined Company Warrant Agreement, all as more fully set forth in Section 
2.06(c) of the Blackhawk APA.

47. “Committee” means the official committee of unsecured creditors appointed in the Chapter 11 Cases 
pursuant to section 1102(a) of the Bankruptcy Code on May 21, 2015, as may be constituted from time to time.

48. “Committee Advisors” means Morrison Foerster LLP, as counsel to the Committee, Tavenner & 
Beran PLC, as local counsel to the Committee, and Jefferies LLC, as financial advisor to the Committee.

49. “Committee Members” means:  (a) U.S. Bank National Association, as Trustee; (b) United Mine 
Workers of America; (c) United Mine Workers of America 1974 Pension Plan and Trust; (d) Raleigh Mine & 
Industrial; (e) Strata Mine Services, LLC; (f) Enviromine, Inc.; and (g) Crown Parts & Machine, Inc.; each solely in 
their capacity as members of the Committee. 

50. “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11 Cases.

51. “Confirmation Date” means the date upon which the Bankruptcy Court enters the Confirmation 
Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy Rules 5003 and 9021.
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52. “Confirmation Hearing” means the hearing held by the Bankruptcy Court to consider Confirmation 
of the Plan pursuant to section 1129 of the Bankruptcy Code, including any adjournments or continuations thereof.

53. “Confirmation Objection Deadline” means the deadline for Filing objections to the Plan, which 
pursuant to the Disclosure StatementScheduling Order, is September 9,28, 2015, at 4:00 p.m., prevailing Eastern 
Time.

54. “Confirmation Order” means the order of the Bankruptcy Court confirming the Plan pursuant to 
section 1129 of the Bankruptcy Code.

55. “Consultation Parties” means, collectively, (a) the Committee Advisors, (b) counsel to the 
Prepetition Agents, (c) counsel to the DIP Lenders, (d) counsel to the TSA Parties, and (ed) counsel to Blackhawk.  

56. “Consummation” means the occurrence of the Effective Date.

57. “Cortland” means Cortland Capital Market Services LLC.

58. “Cure Costs” means all amounts required to cure any monetary defaults under any Executory 
Contract or Unexpired Lease that is to be assumed by the Debtors pursuant to sections 365 or 1123 of the Bankruptcy 
Code (or such lesser amount as may be agreed upon by the parties under an Executory Contract or Unexpired Lease).

59. “D&O Liability Insurance Policies” means all insurance policies for directors’, managers’, and 
officers’ liability maintained by the Debtors as of the Effective Date.

60. “Debtor Release” means the release given by the Debtors to the Debtor Releasees and the Third 
Party Releasees as set forth in Article VIII.C hereof.

61. “Debtor Releasee” means, collectively, each Debtor and the Debtors’ current and former Affiliates, 
partners, members, subsidiaries, officers, directors, principals, employees, agents, advisors, attorneys, accountants, 
investment bankers, consultants, representatives, and other Professionals, and their respective successors and assigns, 
each in their capacity as such, and only if serving in such capacity; provided, however, that in no circumstance shall 
Peabody or Arch be Debtor Releasees.

62. “Debtors” means, collectively:  Patriot Coal Corporation; Apogee Coal Company, LLC; Appalachia 
Mine Services, LLC; Black Stallion Coal Company, LLC; Brody Mining, LLC; Catenary Coal Company, LLC; 
Central States Coal Reserves of KY, LLC; Colony Bay Coal Company; Corydon Resources LLC; Coyote Coal 
Company LLC; Dodge Hill Mining Company, LLC; Eastern Associated Coal, LLC; Eastern Royalty, LLC; Emerald 
Processing, L.L.C.; Gateway Eagle Coal Company, LLC; Grand Eagle Mining, LLC; Heritage Coal Company LLC; 
Highland Mining Company, LLC; Hillside Mining Company; Hobet Mining, LLC; Jupiter Holdings LLC; Kanawha 
Eagle Coal, LLC; Kanawha River Ventures III, LLC; Little Creek LLC; Midland Trail Energy LLC; Midwest Coal 
Resources II, LLC; Mountain View Coal Company, LLC; Panther LLC; Patriot Coal Company, L.P.; Patriot Coal 
Holdings I LLC; Patriot Coal Holdings II LLC; Patriot Coal Sales LLC; Patriot Coal Services LLC; Patriot Leasing 
Company LLC; Patriot Midwest Holdings, LLC; Patriot Reserve Holdings, LLC; Patriot Ventures LLC; Pine Ridge 
Coal Company, LLC; Remington LLC; Rhino Eastern JV Holding Company LLC; Rivers Edge Mining, Inc.; Robin 
Land Company, LLC; Speed Mining LLC; Thunderhill Coal LLC; Wildcat Energy LLC; Wildcat, LLC; Will Scarlet 
Properties LLC; and WWMV JV Holding Company LLC.

63. “Description of Thethe Transaction Steps” means the description of the transaction steps as set forth 
in the Plan Supplement.

64. “DIP Agent” means Cantor Fitzgerald Securities solely in its capacity as administrative agent under 
the DIP Loan Agreement, or any successor agent appointed in accordance with such agreement.
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65. “DIP Claims” means any and all Claims of the DIP Agent and DIP Lenders arising under or related 
to the DIP Facility and the DIP Orders, including all “DIP Obligations” and the “DIP Superpriority Claims” (as those 
terms are defined in the DIP Orders).

66. “DIP Facility” means that certain debtor-in-possession financing facility entered into pursuant to 
the DIP Loan Agreement and as approved by the DIP Orders, including any amendments, supplements, and 
modifications thereto.

67. “DIP Lenders” means the lenders from time to time party to the DIP Loan Agreement, each solely in 
their capacities as such.

68. “DIP Lender Distribution” means the distribution to each Holder of an Allowed DIP Claim of such 
Holder’s Pro Rata share (based upon such Holder’s commitments to the DIP Facility on the date of entry of the Final 
DIP Order) of up to an aggregate of $109,000,000114,800,000 of the Combined Company First Lien Term Loans.

69. “DIP Loan Agreement” means, collectively, (a) that certain superpriority secured 
debtor-in-possession credit agreement, dated as of May 13, 2015, by and among Patriot Coal Corporation, as 
borrower, and the DIP Agent, the DIP Lenders named therein, and the other parties thereto; and (b) all other 
instruments, agreements and other documents executed in connection therewith, as each of the foregoing may have 
been or may be amended, supplemented or otherwise modified from time to time in accordance with the terms thereof 
and the terms of the DIP Orders.

70. “DIP Orders” means the Interim DIP Order and the Final DIP Order.  

71. “DIP/LC Improvement” shall have the meaning as set forth in Section 2.06(a) of the Blackhawk 
APA.  

71. 72. “Disbursing Agent” means, on the Effective Date, the Debtors or their agent and, after the 
Effective Date, Reorganized Patriot or the Liquidating Trustee (as applicable), or any other Entity or Entities 
designated by Reorganized Patriot or the Liquidating Trustee (as applicable) after consultation with the DIP Lenders 
and acceptance by such Entity or Entities to make or facilitate distributions that are to be made after the Effective Date 
pursuant to the Plan.

72. 73. “Disclosure Statement” means the Disclosure Statement for the Debtors’ Joint Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code, dated July 13, 2015, as amended, supplemented, or 
modified from time to time, including all exhibits and schedules thereto, as approved by the Bankruptcy Court 
pursuant to section 1125 of the Bankruptcy Code.

74. “Disclosure Statement Order” means the Order (I) Approving Disclosure Statement; (II) Approving 
Solicitation and Notice Materials; (III) Approving Forms of Ballots; (IV) Establishing Solicitation and Voting 
Procedures; (V) Establishing Procedures for Allowing and Estimating Certain Claims for Voting Purposes; (VI) 
Scheduling a Confirmation Hearing; (VII) Establishing Notice and Objection Procedures; and (VIII) Granting 
Related Relief, entered on August 21, 2015 [Docket No. 916].

73. 75. “Disputed” means, with respect to any Claim or Interest, any Claim or Interest that is not yet 
Allowed.  

74. “Disputed Claims Reserve” means a Cash reserve that may be funded on or after the Effective Date 
with a portion of the Payout Event Cash for distributions to Holders of Allowed Claims and Disputed Claims if and to 
the extent that such Disputed Claims become Allowed Claims.

75. 76. “Effective Date” means the date selected by the Debtors that is a Business Day after the
Confirmation Date on which:  (a) no stay of the Confirmation Order is in effect; and (b) all conditions precedent 
specified in Article IX.A hereof have been satisfied or waived (in accordance with Article IX.B hereof).
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76. 77. “Eligible Holder” means a Holder that certifies its status as (ia) a “qualified institutional buyer” 
within the meaning of Rule 144A under the Securities Act, or an entity in which all of the equity owners are such 
“qualified institutional buyers,” or (iib) an “accredited investor” within the meaning of Rule 501(a)(1), (2), (3), (5), (6) 
or (7) under the Securities Act, or an entity in which all of the equity owners are such “accredited investors.”

77. 78. “Encumbrance” shall have the meaning set forth in the Blackhawk APA.  

78. 79. “Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code.

79. 80. “Environmental Claim” means any Claim asserted by any Government Environmental Entity 
and any non-governmental entity against any of the Debtors arising from any Environmental Law.  

80. 81. “Environmental Law” means all federal, state, local, or tribal statutes, regulations, ordinances 
and similar provisions having the force or effect of law, all judicial and administrative orders, agreements and 
determinations and all common law concerning pollution or protection of the environment, or environmental impacts 
on human health and safety, including, without limitation, the Comprehensive Environmental  Response, 
Compensation, and Liability Act; the Clean Water Act; the Clean Air Act; the Emergency Planning and Community 
Right-to-Know Act; the Federal Insecticide, Fungicide, and Rodenticide Act; the Resource Conservation and 
Recovery Act; the Safe Drinking Water Act; the Surface Mining Control and Reclamation Act; the Toxic Substances 
Control Act; and any state, local, or tribal equivalents.

81. 82. “Equity Interest” means the common stock, limited liability company interests and any other 
equity, ownership or profits interests of any Debtor and options, warrants, rights or other securities or agreements to 
acquire the common stock, limited liability company interests or other equity, ownership or profits interests of any 
Debtor (whether or not arising under or in connection with any employment agreement), including any claim against 
the Debtors subject to subordination pursuant to section 510(b) of the Bankruptcy Code arising from or related to any 
of the foregoing.

82. 83. “Estate” means, as to each Debtor, the estate created for the Debtor on the Petition Date pursuant 
to sections 301 and 541 of the Bankruptcy Code. 

83. 84. “Exculpated Parties” means, collectively: (a) the Debtors; (b) Blackhawk; (c) VCLF; (d) the 
Debtor Releasees; (e) the Third Party Releasees; (f) the DIP Agent; (g) the DIP Lenders; (h) the Combined Company 
1.5 Lien Term Loan Lenders; (i) the Committee and the Committee Members, each in their capacity as such; and (ij) 
all of the current and former Affiliates, attorneys, financial advisors, consultants, representatives, advisors, 
accountants, investment bankers, investment advisors, actuaries, professionals, members (including ex officio 
members), officers, directors, employees, partners, subsidiaries, principals, agents, managed funds and representatives 
and successors and assigns of each of the foregoing Entities (whether current or former, in each case in his, her or its 
capacity as such).

84. 85. “Exculpation” means the exculpation provision set forth in Article VIII.E hereof.

85. 86. “Executory Contract” means a contract to which one or more of the Debtors is a party that is 
subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

86. 87. “File,” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the 
Bankruptcy Court or, with respect to the filing of a Proof of Claim or Proof of Interest, the Notice and Claims Agent.

87. 88. “Final DIP Order” means the Final Order (A) Authorizing The Debtors To Obtain Postpetition 
Financing, (B) Authorizing Use Of Cash Collateral, (C) Granting Liens And Superpriority Claims, (D) Granting 
Adequate Protection, (E) Modifying The Automatic Stay, (F) Scheduling A Final Hearing, And (G) Granting Related 
Relief, entered June 4, 2015 [Docket No. 230], and as may be amended, modified or supplemented by the Bankruptcy 
Court from time to time. For the avoidance of doubt, the Final DIP Order is a “Final Order.”
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88. 89. “Final Order” means an order or judgment of the Bankruptcy Court (or any other court of 
competent jurisdiction) entered by the clerk of the Bankruptcy Court (or such other court) on the docket in the 
Bankruptcy Cases (or the docket of such other court), which is and remains in full force and effect, has not been 
modified, amended, reversed, vacated or stayed and as to which (i) the time to appeal, petition for certiorari, or move 
for a new trial, re-argument or rehearing has expired and as to which no appeal, petition for certiorari or motion for 
new trial, re-argument or rehearing shall then be pending or (ii) if an appeal, writ of certiorari new trial, re-argument or 
rehearing thereof has been sought, such order or judgment of the Bankruptcy Court (or other court of competent 
jurisdiction) shall have been affirmed by the highest court to which such order was appealed, or certiorari shall have 
been denied, or a new trial, re-argument or rehearing shall have been denied or resulted in no modification of such 
order, and the time to take any further appeal, petition for certiorari or move for a new trial, re-argument or rehearing 
shall have expired, as a result of which such order shall have become final in accordance with Rule 8002 of the Federal 
Rules of Bankruptcy Procedure; provided, that, the possibility that a motion under Rule 60 of the Federal Rules of 
Civil Procedure, or any analogous rule under the Federal Rules of Bankruptcy Procedure, may be filed relating to such 
order, shall not cause an order not to be a Final Order.

90. “First Lien Backstop Parties” means certain funds and/or accounts managed or advised by 
Knighthead Capital Management, LLC, Caspian Capital LP on behalf of its advisees, Davidson Kempner Capital 
Management LP, on behalf of funds and accounts managed by it (including Midtown Acquisitions L.P.), and Hudson 
Bay Absolute Return Credit Opportunities Master Fund Ltd.

89. 91. “First-Lien Intercreditor Agreement” means that certain first-lien intercreditor agreement dated 
as of December 18, 2013 (as amended, modified, supplemented, or restated from time to time), by and among the 
Debtors, the Prepetition ABL Agent, the Prepetition LC Agent, the Prepetition Term Agent, and the Prepetition 
LC/Term Collateral Agent.

92. “First Lien Rights Offering” means the rights of Holders of Prepetition Term Loan Facility Claims 
to purchase their Pro Rata portion of $49,375,000 of aggregate principal initial amount of Combined Company Second 
Lien PIK Loans for aggregate consideration of $19,000,000 in Cash, subject to Section 2.06(a) of the Blackhawk 
APA.  

90. 93. “General Unsecured Claim” means any Unsecured Claim that is not:  (a) an Administrative 
Claim (including, for the avoidance of doubt, any Professional Fee Claim); (b) a DIP Claim); (c) a Priority Tax Claim; 
(d) an Other Priority Claim; or (e) an Intercompany Claim.    

91. “General Unsecured Claims Distribution” means the distribution to each Holder of an Allowed 
General Unsecured Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount Allowed Claim 
relative to the total face amount of all Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes 
Claims, and Allowed General Unsecured Claims) of the GUC Distribution Pool.

92. 94. “Government Environmental Entity” means federal, state, local or tribal Governmental Units 
asserting claims or having regulatory authority or responsibilities with respect to Environmental Laws.  

93. 95. “Governmental Unit” shall have the meaning set forth in section 101(27) of the Bankruptcy 
Code.

94. “GUC Distribution Pool” means (a) if the VCLF Transaction is consummated, the VCLF Equity 
Grant, as applicable, in accordance with the terms set forth in Section 7.12 of the VCLF APA or (b) if the VCLF 
Transaction is not consummated, the Liquidating Trust Units, subject to the Liquidating Trust Funding Mechanism.

95. 96. “Holder” means any Entity holding a Claim or an Interest.

96. 97. “Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests 
that is not Unimpaired and, with respect to a Claim or Interest, a Claim or Interest that is not Unimpaired.
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97. 98. “Indemnification Provision” means each of the Debtors’ indemnification obligations currently 
in place whether in the bylaws, certificates of incorporation, other formation documents, board resolutions, DIP Loan 
Agreement, or employment contracts for the current and former directors, officers, managers, employees, attorneys, 
other professionals, DIP Lenders, DIP Agent and agents of the Debtors and such current and former directors’, 
officers’, and managers’ respective Affiliates; provided, however, that in no circumstance (a) shall the Debtors 
indemnify Peabody or Arch or (b) shall any indemnification obligation with respect to Peabody or Arch be an 
Indemnification Provision.

98. 99. “Intercompany Claim” means any Claim held by one Debtor against another Debtor.

99. 100. “Intercompany Interest” means an Equity Interest in a Debtor held by another Debtor.  For the 
avoidance of doubt, Intercompany Interests excludes Equity Interests in any Debtor held by non-Debtors.

100. 101. “Intercreditor Agreements” means, collectively, the First-Lien Intercreditor Agreement, the 
Term Loan Subordination Agreement, and the Junior-Lien Intercreditor Agreement.

101. 102. “Interests” means, collectively, Equity Interests and Intercompany Interests.

102. 103. “Interim Compensation Order” means the Order (I) Establishing Interim Compensation 
Procedures and Reimbursement of Expenses for Retained Professionals and (II) Granting Related Relief [Docket No. 
276], entered on June 10, 2015, as the same may be modified by a Bankruptcy Court order approving the retention of 
a specific Professional or otherwise. 

103. 104. “Interim DIP Order” means the Interim Order (A) Authorizing The Debtors To Obtain 
Postpetition Financing, (B) Authorizing Use Of Cash Collateral, (C) Granting Liens And Superpriority Claims, (D) 
Granting Adequate Protection, (E) Modifying The Automatic Stay, (F) Scheduling A Final Hearing, And (G) Granting 
Related Relief, entered May 13, 2015 [Docket No. 67], and as may be amended, modified, or supplemented by the 
Bankruptcy Court from time to time.

104. 105. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1–4001, as may be 
amended, modified, or supplemented.

105. 106. “Junior-Lien Intercreditor Agreement” means that certain junior-lien intercreditor agreement 
dated as of December 18, 2013 (as amended, modified, supplemented, or restated from time to time), by and among 
the Debtors, the Prepetition ABL Agent, the Prepetition LC Agent, the Prepetition Term Agent, the Prepetition 
LC/Term Collateral Agent, and the Prepetition Notes Trustee.

106. 107. “Lien” shall have the meaning set forth in section 101(37) of the Bankruptcy Code.

107. 108. “Liquidating Trust” means that certain trust to be created on the Effective Date, as described in 
Article IV.RQ.

108. 109. “Liquidating Trust Agreement” means the agreement to be executed as of the Effective Date 
establishing the Liquidating Trust pursuant to this Plan, substantially in the form Filed with the Plan Supplement.

109. 110. “Liquidating Trust Assets” means all of the assets of the Debtors’ Estates that have not been 
sold, abandoned, or otherwise transferred pursuant to a Final Order of the Bankruptcy Court and/or Equity Interests in 
one or more of the Debtors.  For the avoidance of doubt, the Blackhawk Purchased Assets shall not be Liquidating 
Trust Assets.  

110. 111. “Liquidating Trust Funding Mechanism” means cashCash, in an amount necessary to fund (a) 
the working capital needs of the Liquidating Trust and (b) the reasonable, documented fees and expenses of the 
Liquidating Trust and the Liquidating Trustee Professions, which cash flow shall be generated by operating the 
Liquidating Trust Assets.
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111. 112. “Liquidating Trust Units” means the ownership interests in the Liquidating Trust as more fully 
set forth in the Liquidating Trust Agreement.

112. 113. “Liquidating Trustee” means the Person appointed by the Debtors, after consultation with the 
Consultation Parties, pursuant to Article IV.SR hereof to act as trustee of and administer the Liquidating Trust, which 
person shall be identified to the extent known prior to the Confirmation Hearing.

113. 114. “Liquidating Trustee Professionals” means the agents, financial advisors, attorneys, 
consultants, independent contractors, representatives, and other professionals retained by the Liquidating Trustee.   

114. 115. “Mine Act” means the Federal Mine Safety and Health Act of 1977, as amended by the Miner 
Act of 2006, and as may be further amended, modified or supplemented.   

116. “New Class B Units” means those certain Class B membership interests in the Combined Company 
issued to Certified Eligible Holders of Allowed Prepetition Notes Claims and participants in the Second Lien Rights 
Offering pursuant to, and in accordance with the allocations set forth in the Blackhawk Transaction Documents and 
this Plan.  For the avoidance of doubt, such New Class B Units shall not exceed 30.0% of the equity interest in the 
Combined Company on a pro forma basis.  

115. 117. “Note Incentive Programs” means, collectively, the Performance-Based Note Incentive 
Program and Time-Based Note Incentive Program.  

116. 118. “Non-Released Parties” means those Entities to be identified in the Plan Supplement as 
Non-Released Parties; provided that Non-Released Parties shall not include the following: (a) each Debtor Releasee; 
(b) the Liquidating Trust; (c) the Liquidating Trustee; (d) Blackhawk; (e) the Combined Company; (f) the Prepetition 
Agents and Barclays Bank PLC, as predecessor Term Administrative Agent (under and as defined in the Prepetition 
LC/Term Loan Agreement) and any of their respective sub-agents; (g) the Prepetition Term Lenders; (h) the 
Prepetition LC Secured Parties; (i) the Prepetition ABL Secured Parties; (j) the Prepetition Noteholders; (k) the DIP 
Agent; (l) the DIP Lenders; (m) the Rights Offering Backstop PartiesCombined Company 1.5 Lien Term Loan 
Lenders; and (n) the Committee, including the Committee Members (solely in their official capacity).

117. 119. “Notice and Claims Agent” means Prime Clerk LLC, in its capacity as notice and claims agent 
for the Debtors.

118. 120. “OCP Order” means the Order (I) Authorizing the Retention and Compensation of 
Professionals Utilized in the Ordinary Course of Business and (II) Granting Related Relief, entered June 10, 2015 
[Docket No. 111].  

119. 121. “Other Priority Claim” means any Claim against any Debtor entitled to priority in right of 
payment under section 507(a) of the Bankruptcy Code, other than:  (a) an Administrative Claim; (b) a DIP Claim; or 
(c) a Priority Tax Claim.

120. 122. “Other Secured Claim” means any Secured Claim against any Debtor that is not:  (a) a DIP 
Claim; (b) a Prepetition ABL Facility Claim; (c) a Prepetition LC Facility Claim; (d) a Prepetition Term Loan Facility 
Claim; (e) a Prepetition Notes Claim; (f) an Administrative Claim; or (g) a Secured Tax Claim.  For the avoidance of 
doubt, a properly perfected mechanic’s lien constitutes an Other Secured Claim under this definition.

121. “Payout Event” means the implementation of a Winning Bid for the Blackhawk Purchased Assets 
by a Winning Bidder other than Blackhawk in accordance with the Bidding Procedures Order.

122. “Payout Event Cash” means the Cash resulting from the Payout Event. 

123. “Payout Event Cash Pool” means the amount of Payout Event Cash available after payment or 
funding (as applicable) of the Disputed Claims Reserve and all Allowed: (a) DIP Claims; (b) Administrative Claims; 
(c) Other Priority Claims; and (d) Cure Costs.
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124. “Payout Event Class 4 Distribution” means the distribution to each Holder of an Allowed 
Prepetition ABL Facility Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount ownership of 
the Prepetition ABL Facility relative to the total face amount of the Prepetition ABL Facility as of the Petition Date) of 
an amount of the Payout Event Cash Pool available, if any, up to the total face amount of the Allowed Prepetition ABL 
Facility Claims.

125. “Payout Event Class 5 Distribution” means the distribution to each Holder of an Allowed 
Prepetition LC Facility Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount ownership of 
the Prepetition LC Facility relative to the total face amount of the Prepetition LC Facility as of the Petition Date) of an 
amount of the Payout Event Cash Pool available after payment of the Payout Event Class 4 Distribution, if any, up to 
the total face amount of Allowed Prepetition LC Facility Claims.

126. “Payout Event Class 6 Distribution” means the distribution to each Holder of an Allowed 
Prepetition Term Loan Facility Claim of such Holder’s Pro Rata share (based upon such Holder’s loans under the 
Prepetition Term Loan Facility as of the Petition Date) of an amount of the Payout Event Cash Pool available after 
payment of the Payout Event Class 4 Distribution and the Payout Event Class 5 Distribution, if any, up to the total face 
amount of the Allowed Prepetition Term Loan Facility Claims.

127. “Payout Event Class 7 Distribution” means the distribution to each Holder of an Allowed 
Prepetition Notes Claim of such Holder’s Pro Rata share (based upon the principal amount of Prepetition Notes held 
by such Holder as of the Petition Date) of an amount of the Payout Event Cash Pool available after payment of the 
Payout Event Class 4 Distribution, the Payout Event Class 5 Distribution, and the Payout Event Class 6 Distribution, if 
any, up to the total face amount of the Allowed Prepetition Notes Claims.

128. “Payout Event Class 8 Distribution” means the distribution to each Holder of an Allowed General 
Unsecured Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount General Unsecured Claim 
relative to the total face amount of all General Unsecured Claims) of the Payout Event Cash Pool available after 
payment of the Payout Event Class 4 Distribution, the Payout Event Class 5 Distribution, the Payout Event Class 6 
Distribution, and the Payout Event Class 7 Distribution, if any.

129. “Peabody” means Peabody Energy Corporation, Peabody Holding Company, LLC, and their 
subsidiaries. 

130. 123. “Performance-Based Note Incentive Program” means the Debtors’ financial 
performance-based incentive program for certain eligible employees as set forth more fully in the Disclosure 
Statement.     

131. 124. “Person” shall have the meaning set forth in section 101(41) of the Bankruptcy Code.

132. 125. “Petition Date” means May 12, 2015, the date on which the Debtors Filed their petitions for 
relief commencing the Chapter 11 Cases.

133. 126. “Plan” means this Debtors’ Joint Plan of Reorganization Pursuant to Chapter 11 of the 
Bankruptcy Code, as amended, supplemented, or modified from time to time, including the Plan Supplement, which is 
incorporated herein by reference and made part of this Plan as if set forth herein.

134. 127. “Plan Supplement” means the compilation of documents and forms of documents, schedules, 
and exhibits to the Plan, to be Filed on or prior to September 1,25, 2015, as amended, supplemented, or modified from 
time to time in accordance with the terms hereof, the Bankruptcy Code, and the Bankruptcy Rules, including:  the 
Blackhawk LLC Agreement, VCLF Transaction Documents (excluding the VCLF APA), term sheets identifying the 
material terms of the Combined Company Debt Documents, the Backstop Commitment AgreementsCombined 
Company Warrant Agreement, the Liquidating Trust Agreement, and the Schedule of Assumed Executory Contracts 
and Unexpired Leases.
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135. 128. “Prepetition ABL Agent” means Deutsche Bank AG New York Branch, in its capacity as 
administrative agent for the Prepetition ABL Lenders and its capacity as collateral agent with respect to the Prepetition 
ABL Facility, and together with any of its successors in such capacities.

136. 129. “Prepetition ABL Agreement” means that certain credit agreement dated as of December 18, 
2013 (as amended, modified, supplemented, or restated from time to time), by and among Patriot Coal Corporation 
and other Debtors, the Prepetition ABL Agent, and the Prepetition ABL Secured Parties from time to time party 
thereto.  

137. 130. “Prepetition ABL Drawn LCs” means, collectively, and as of any date of determination, the 
outstanding indebtedness equal to the drawn amounts as of such date of determination of any letters of credit issued 
under the Prepetition ABL Facility.  The aggregate amount of the Prepetition ABL Drawn LCs shall be no greater than 
$44,263,955 (plus any unpaid accrued interest, letter of credit fees, and unpaid reasonable fees and expenses as of the 
Effective Date, to the extent not paid pursuant to the Final DIP Order or the DIP Facility).

138. 131. “Prepetition ABL Facility” means the revolving loan and letter of credit facility under the 
Prepetition ABL Agreement, pursuant to which the Prepetition ABL LC Issuers issued letters of credit for the account 
of Patriot Coal Corporation and other Debtors and the Prepetition ABL Lenders otherwise extended credit to the 
Debtors, in an aggregate principal amount not to exceed $65,000,000.

139. 132. “Prepetition ABL Facility Claims” means any and all Claims arising under or related to the 
Prepetition ABL Facility, the Prepetition ABL Financing Documents and the DIP Orders, including all “Prepetition 
Obligations” and “ABL Adequate Protection Obligations,” as each such term is defined in the Final DIP Order and 
shall include, without limitation, any amount by which letters of credit issued under the Prepetition ABL Agreement 
increase after the Petition Date by their terms.

140. 133. “Prepetition ABL Facility Issuers” means Deutsche Bank AG New York Branch and Barclays 
Bank PLC, each in its respective capacity as letter of credit issuers under the Prepetition ABL Facility.  

141. 134. “Prepetition ABL Financing Documents” means the Prepetition ABL Agreement and all other 
agreements, documents and instruments executed and/or delivered with, to or in favor of the Prepetition ABL Agent, 
any of the Prepetition ABL Lenders and/or any of the Prepetition ABL LC Issuers, including, without limitation, the 
Intercreditor Agreements, all security agreements, notes, guarantees, mortgages, Uniform Commercial Code 
financing statements and all other related agreements, documents and instruments, including any fee letters, executed 
and/or delivered in connection therewith or related thereto, as all of the same have been supplemented, modified, 
extended, renewed, restated, and/or replaced.

142. 135. “Prepetition ABL LC Issuers” means Deutsche Bank AG New York Branch and Barclays Bank 
PLC, each in its respective capacity as a letter of credit issuer under the Prepetition ABL Facility, together with any of 
their respective successors and permitted assigns in such capacity.

143. 136. “Prepetition ABL Lenders” means those banks, financial institutions, and other lender parties 
to the Prepetition ABL Agreement from time to time, each in their capacity as such.

144. 137. “Prepetition ABL Obligations” means all of the Debtors’ obligations under the Prepetition 
ABL Financing Documents, including, without limitation, all reimbursement obligations for Prepetition ABL Drawn 
LCs and Prepetition ABL Undrawn LCs, and all interest, fees and expenses related thereto. The Prepetition ABL 
Obligations are Allowed Secured Claims.   

145. 138. “Prepetition ABL Secured Parties” means, collectively, the Prepetition ABL Agent, the 
Prepetition ABL Lenders, the Prepetition ABL LC Issuers, and all other Secured Parties (as defined in the Prepetition 
ABL Agreement).  

146. 139. “Prepetition ABL Undrawn LCs” means, collectively, and as of any date of determination, the 
undrawn portion as of such date of determination of any outstanding letters of credit issued under the Prepetition ABL 
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Facility (which undrawn portion includes any automatic increases in the stated amount of such letters of credit, 
whether or not such increase in the stated amount is in effect at such time).  The aggregate undrawn stated amount of 
the Prepetition ABL Undrawn LCs is equal to $44,263,955, less any amounts drawn on or prior to the Effective Date 
under outstanding letters of credit issued under the Prepetition ABL Facility, and less any amounts of outstanding 
letters of credit issued under the Prepetition ABL Facility that are released on or prior to the Effective Date.

147. 140. “Prepetition Agents” means, collectively, the Prepetition Notes Trustee, the Prepetition ABL 
Agent, the Prepetition LC Agent, the Prepetition Term Agent and the Prepetition LC/Term Collateral Agent.

148. 141. “Prepetition Facilities” means, collectively, the Prepetition Notes, the Prepetition LC Facility, 
the Prepetition Term Loan Facility, and the Prepetition ABL Facility.

149. 142. “Prepetition Financing Documents” means collectively, the Prepetition Notes Documents, the 
Prepetition LC/Term Loan Financing Documents, and the Prepetition ABL Financing Documents.

150. 143. “Prepetition Indenture” means that certain indenture dated as of December 18, 2013, with 
respect to Patriot Coal Corporation’s 15.0% Senior Secured Second Lien PIK Toggle Notes due 2023 (as amended, 
modified, supplemented, or restated from time to time), by and among Patriot Coal Corporation, certain of the 
Debtor’s subsidiaries from time to time party thereto, as guarantors, and U.S. Bank National Association as the 
Prepetition Notes Trustee.

151. 144. “Prepetition LC/Term Collateral Agent” means Wilmington Trust, National Association in its 
capacity as collateral agent for itself, the Prepetition LC Lenders, the Prepetition Term Lenders, the Prepetition LC 
Facility Issuers, the Prepetition LC Agent, the Prepetition Term Agent and the other Prepetition LC Secured Parties 
and Prepetition Term Secured Parties, together with any of its successors and permitted assigns in such capacity.

152. 145. “Prepetition LC/Term Loan Agent Expenses Priority” means LC/Term Loan Agent Expenses 
Priority as defined in the Final DIP Order.

153. 146. “Prepetition LC/Term Loan Agreement” means that certain credit agreement (L/C Facility and 
Term Facility) dated as of December 18, 2013 (as amended, modified, supplemented, or restated from time to time), 
by and among Patriot Coal Corporation, as the borrower, the other Debtors, as guarantors, the Prepetition LC Agent, 
the Prepetition Term Agent, the Prepetition LC Facility Issuers, the Prepetition LC/Term Collateral Agent, the 
Prepetition LC Lenders from time to time party thereto and the Prepetition Term Lenders from time to time party 
thereto.

154. 147. “Prepetition LC/Term Loan Financing Documents” means the Prepetition LC/Term Loan 
Agreement and all other agreements, documents, and instruments executed and/or delivered with, to or in favor of any 
of the Prepetition LC Secured Parties or Prepetition Term Secured Parties, including, without limitation, the 
Intercreditor Agreements, all security agreements, notes, guarantees, mortgages, Uniform Commercial Code 
financing statements and all other related agreements, documents and instruments, including any fee letters, executed 
and/or delivered in connection therewith or related thereto, as all of the same have been or may be supplemented, 
modified, extended, renewed, restated and/or replaced.

155. 148. “Prepetition LC Agent” means Barclays Bank PLC in its capacity as administrative agent for 
the Prepetition LC Lenders and Prepetition LC Facility Issuers, together with any of its successors and permitted 
assigns in such capacity.

156. 149. “Prepetition LC Facility” means, collectively, the certain letters of credit in the aggregate 
original undrawn available amount of $200,147,031.55 provided under the Prepetition LC/Term Loan Agreement and 
other extensions of credit to the Debtors related thereto (including in the form of extensions of such letters of credit 
and advances in connection with drawings thereunder), together with all Prepetition LC/Term Loan Financing 
Documents related thereto.
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157. 150. “Prepetition LC Facility Claims” means any and all Claims arising under or related to the 
Prepetition LC Facility (whether under or pursuant to any Prepetition LC/Term Loan Financing Document, any DIP 
Order or otherwise), including all “Prepetition LC Obligations” and “LC Adequate Protection Obligations”, as each 
such term is defined in the Final DIP Order and shall include, without limitation, any amount by which letters of credit 
issued under the Prepetition LC Facility increase after the Petition Date by their terms.

158. “Prepetition LC Facility Distribution” means the distribution to each Holder of an Allowed 
Prepetition LC Facility Claim of (a) such Holder’s Pro Rata share (based upon such Holder’s face amount ownership 
of the Prepetition LC Facility relative to the total face amount of the Prepetition LC Facility as of the Petition Date) of 
$155 million of the Combined Company Second Lien Term Loans and (b) its Prepetition LC Facility Rights.1

159. “Prepetition LC Facility Final Distribution Date” means a day (a) selected by the Undrawn LC 
Facility Claims Reserve Agent that is twenty calendar days after the date on which all Undrawn LC Facility Claims 
have become either Allowed Claims or disallowed Claims or (b) otherwise established by the Bankruptcy Court.

160. 151. “Prepetition LC Facility Issuers” means Bank of America, N.A., PNC Bank, National 
Association, and Fifth Third Bank, each in its respective capacity as a letter of credit issuer under the Prepetition LC 
Facility, together with any of their respective successors and permitted assigns in such capacity.

161. “Prepetition LC Facility Rights” means, collectively, the rights of all Holders of Prepetition LC 
Facility Claims to participate in the Rights Offering that shall be distributed on a Pro Rata basis (based upon such 
Holder’s face amount ownership of the Prepetition LC Facility relative to the total face amount of the Prepetition LC 
Facility as of the Petition Date).

162. 152. “Prepetition LC Lenders” means those banks, financial institutions, and other lender parties to 
the Prepetition LC/Term Loan Agreement from time to time to the extent owed Prepetition LC Obligations and/or LC 
Adequate Protection Obligations from time to time, each in their capacity as such, together with any of their respective 
successors and permitted assigns in such capacity.

163. 153. “Prepetition LC Obligations” means all of the Debtors’ obligations under the Prepetition 
LC/Term Loan Financing Documents, in each case to the extent relating to the Prepetition LC Facility, 
including, without limitation, all reimbursement obligations for drawn and undrawn letters of credit issued under the 
Prepetition LC Facility, all interest, fees and expenses related thereto and all other “Secured L/C Facility 
Obligations” as defined in the Prepetition LC/Term Loan Agreement. The Prepetition LC Obligations are Allowed 
Secured Claims.

164. 154. “Prepetition LC Secured Parties” means the Prepetition LC Agent, the Prepetition LC Lenders, 
the Prepetition LC Facility Issuers, the Prepetition LC/Term Collateral Agent (to the extent of any Prepetition LC 
Obligations and/or LC Adequate Protection Obligations owing to the Prepetition LC/Term Collateral Agent or granted 
to or held by the Prepetition LC/Term Collateral Agent for the benefit or on behalf of any other Prepetition LC Secured 
Party), and all other L/C Secured Parties (as defined in the Prepetition LC/Term Loan Agreement).

165. 155. “Prepetition Noteholders” means the holders of the Prepetition Notes.

166. 156. “Prepetition Notes” means Patriot Coal Corporation’s 15.0% Senior Secured Second Lien PIK 
Toggle Notes due 2023 in an initial aggregate principal amount of $262,499,992 (together with any additional notes 
issued or increases to the principal amount of existing notes as of the Petition Date, in each case representing interest 
“paid in kind”).

                                                          
1 For the avoidance of doubt, Holders of Prepetition LC Facility Claims on account of either drawn and/or undrawn letters of credit provided 

under the Prepetition LC Facility shall receive Prepetition LC Facility Rights and be eligible to participate in the Rights Offering.
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167. 157. “Prepetition Notes Claims” means any and all Claims arising under or related to the Prepetition 
Notes, Prepetition Notes Documents and DIP Orders, including all “Prepetition Obligations” and “Note Adequate 
Protection Obligations,” as each such term is defined in the Final DIP Order.

168. “Prepetition Notes Distribution” means the distribution to each Holder of an Allowed Prepetition 
Notes Claim of such Holder’s Pro Rata share (based upon such Holder’s face amount Allowed Claim relative to the 
total face amount of all Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and 
Allowed General Unsecured Claims) of the GUC Distribution Pool.

169. 158. “Prepetition Notes Documents” means the Prepetition Indenture, the Prepetition Notes, and all 
other agreements, documents and instruments executed and/or delivered with, to or in favor of the Prepetition Notes 
Trustee and/or the Prepetition Noteholders, including, without limitation, the Intercreditor Agreements, all security 
agreements, collateral trust agreements, notes, guarantees, mortgages, Uniform Commercial Code financing 
statements and all other related agreements, documents and instruments, including any fee letters, executed and/or 
delivered in connection therewith or related thereto, as all of the same have been supplemented, modified, extended, 
renewed, restated and/or replaced at any time prior to the Petition Date.

159. “Prepetition Notes Eligibility Certificate” means (a) with respect to the new Class B Units to be 
issued as part of the Prepetition Notes Payment, the certification on the Ballot sent to each holder of an Allowed 
Prepetition Notes Claim and (b) with respect to the Prepetition Notes Rights, the eligibility form sent to each Holder of 
an Allowed Prepetition Notes Claim, in substantially the form attached the Rights Offerings Procedures as Annex A.

160. “Prepetition Notes Eligibility Certificate Deadline” means (a) with respect to the new Class B Units 
to be issued as part of the Prepetition Notes Payment, the Voting Deadline and (b) with respect to the Prepetition Notes 
Rights, August 25, 2015 at 5:00 p.m. prevailing Eastern Time.

170. 161. “Prepetition Notes Liens” means a Lien granted to the Prepetition Notes Trustee for its benefit 
and the benefit of the Prepetition Noteholders, to secure the Prepetition Notes Obligations.

171. 162. “Prepetition Notes Obligations” means any of the Debtors’ obligations under the Prepetition 
Notes Documents.  The Prepetition Notes Obligations are Allowed Secured Claims.

163. “Prepetition Notes Payment” means the payment to each Holder of an Allowed Prepetition Notes 
Claim of (a) such Holder’s Pro Rata share (based upon the principal amount of Prepetition Notes held by such Holder 
as of the Petition Date) of $10,000,000 in aggregate face amount of the Combined Company Second Lien PIK Loans 
and, to the extent that such Holder is a Certified Eligible Holder, New Class B Units issued in connection with the 
Blackhawk Transaction representing 6.0% of the equity interests in the Combined Company and (b), to the extent such 
Holder is a Certified Eligible Holder, its Prepetition Notes Rights. 

164. “Prepetition Notes Rights” means, collectively, the rights of all Certified Eligible Holders of 
Prepetition Notes Claims to participate in the Second Lien Rights Offering.

172. 165. “Prepetition Notes Secured Parties” means the Prepetition Notes Trustee, Prepetition Notes 
Agent and Prepetition Noteholders and “Secured Parties” (as defined in the Prepetition Indenture).

173. 166. “Prepetition Notes Trustee” means U.S. Bank National Association in its capacities as trustee 
and collateral trustee for the Prepetition Noteholders with respect to the Prepetition Notes, and together with any of its 
successors in such capacities.

174. 167. “Prepetition Notes Trustee Fee Claim” means, individually and collectively, any and all 
Claims, whether arising before or after the Petition Date, pursuant to the applicable Prepetition Indenture relating to 
any reasonable compensation, disbursements, fees and expenses (including an Claim under such Prepetition Indenture 
relating to reasonable fees and expenses of counsel and agents of such Prepetition Notes Trustee) of any Prepetition 
Notes Trustee payable under such Prepetition Notes Indenture, which such Claims shall be satisfied by payment in full 
pursuant to this Plan in accordance with the Final DIP Order.
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175. 168. “Prepetition Secured Parties” means, collectively, the Prepetition ABL Secured Parties, the 
Prepetition LC Secured Parties, the Prepetition Term Secured Parties, the Prepetition Notes Trustee, and the 
Prepetition Noteholders.

176. 169. “Prepetition Term Agent” means Cortland in its capacity as successor term administrative 
agent under the Prepetition LC/Term Loan Agreement, together with any of its successors and permitted assigns in 
such capacities.

177. 170. “Prepetition Term Lenders” means those banks, financial institutions, and other lender parties 
to the Prepetition LC/Term Loan Agreement to the extent owed Prepetition Term Loan Obligations from time to time, 
each in their capacity as such, together with any of their respective successors and permitted assigns in such capacity.

178. 171. “Prepetition Term Loan Facility” means the term loans in an aggregate initial principal amount 
of up to $250,000,000 provided under the Prepetition LC/Term Loan Agreement, together with all Prepetition 
LC/Term Loan Financing Documents related thereto.

179. 172. “Prepetition Term Loan Facility Claims” means any and all Claims, insofar as such Claims 
relate to the Prepetition Term Loan Facility, arising under or related to the Prepetition Term Loan Facility, the 
Prepetition LC/Term Loan Agreement and the DIP Orders, including all “Prepetition Term Loan Obligations” and 
“Term Adequate Protection Obligations”, as each such term is defined in the Final DIP Order.

180. 173. “Prepetition Term Loan Facility Distribution” means the distribution to each Holder of an 
Allowed Prepetition Term Loan Facility Claim of (a) such Holder’s Pro Rata share (based upon such Holder’s loans 
under theface amount Allowed Claim relative to the total face amount of all Allowed Prepetition Term Loan Facility 
as of the Petition Date) of $197,500,000 in aggregate face amount of the Combined Company Second Lien PIK 
LoansClaims, Allowed Prepetition Notes Claims, and Allowed General Unsecured Claims) of the GUC Distribution 
Pool and (b) its Prepetition Term Loan Rights.

181. 174. “Prepetition Term Loan Obligations” means all of the Debtors’ obligations under the 
Prepetition LC/Term Loan Financing Documents insofar as such obligations relate to the Prepetition Term Loan 
Facility.  The Prepetition Term Loan Obligations are Allowed Secured Claims.  

182. 175. “Prepetition Term Loan Rights” means, collectively, the rights of all Holders of Prepetition 
Term Loan Facility Claims to participate in the First Lien Rights Offering on a Pro Rata basis (based upon such 
Holder’s loans under the Prepetition Term Loan Facility as of the Petition Date).   

183. 176. “Prepetition Term Secured Parties” means the Prepetition Term Agent, the Prepetition Term 
Lenders, the Prepetition LC/Term Collateral Agent (to the extent of any Prepetition Term Loan Obligations and/or 
Term Adequate Protection Obligations owing to the Prepetition LC/Term Collateral Agent or granted to or held by the 
Prepetition LC/Term Collateral Agent for the benefit or on behalf of any other Prepetition Term Secured Party), and 
all other Term Secured Parties (as defined in the Prepetition LC/Term Loan Agreement)

184. 177. “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in section 
507(a)(8) of the Bankruptcy Code.

185. 178. “Pro Rata” means the proportion that an Allowed Claim in a particular Class bears to the 
aggregate amount of Allowed Claims in that Class, or the proportion that Allowed Claims in a particular Class bear to 
the aggregate amount of Allowed Claims in a particular Class and other Classes entitled to share in the same recovery 
as such Allowed Claim under the Plan.  

186. 179. “Professional” means any Entity:  (a) retained in the Chapter 11 Cases pursuant to and in 
accordance with sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered and 
expenses incurred pursuant to sections 327, 328, 329, 330, 331, or 363 of the Bankruptcy Code; (b) awarded 
compensation and reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code; and 
(c) that is a Liquidating Trustee Professional.
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187. 180. “Professional Fee Claims” means all Claims for accrued fees and expenses (including success 
fees) for services rendered and expenses incurred by a Professional from the Petition Date through and including the 
Effective Date, which Claims are evidenced by applications for compensation filed with the Bankruptcy Court, to the 
extent such fees and expenses have not been paid pursuant to an order of the Bankruptcy Court.

188. 181. “Professional Fee Escrow Account” means an interest bearing escrow account to be funded on 
the Effective Date with unused proceeds from the DIP Facility or Cash on hand in an amount equal to all Professional 
Fee Claims, plus an amount equal to the estimated, unbilled Professional Fees incurred through the Effective Date but 
not evidenced by applications for compensation filed with the Bankruptcy Court (calculated in accordance with 
reasonable estimates from each Professional); provided, that, the Professional Fee Escrow shall be increased to the 
extent that the aggregate amount of fee applications filed after the Effective Date exceeds the available balance in the 
Professional Fee Escrow Account. 

189. 182. “Proof of Claim” means a proof of Claim Filed against any of the Debtors in the Chapter 11 
Cases.

190. 183. “Proof of Interest” means a proof of Interest Filed against any of the Debtors in the Chapter 11 
Cases.

191. 184. “Released Parties” means, collectively, the Debtor Releasees and the Third Party Releasees.  

192. 185. “Releasing Parties” means, collectively:  (a) the Prepetition Agents; (b) the Prepetition Term 
Lenders; (c) the Prepetition LC Lenders and the Prepetition LC Facility Issuers; (d) the Prepetition ABL Lenders and 
the Prepetition ABL LC Issuers; (e) the Prepetition Noteholders; (f) the DIP Agent; (g) the DIP Lenders; (h) the Rights 
Offering Backstop PartiesCombined Company 1.5 Lien Term Loan Lenders; (i) the Committee; and (j) all other 
Holders of Claims or Equity Interests, except Holders of any Claims or Equity Interests (xi) who vote to reject the 
Plan, (yii) who do not vote to accept or reject the Plan but who timely submit a Ballot indicating their decision to not 
participate in the Third Party Release set forth in Article VIII.D hereof, or (ziii) who are in a Class that is deemed to 
reject the Plan.

193. “Reorganized Patriot” means (a) Patriot Coal Corporation, Inc. as reorganized pursuant to and 
under the Plan, or any successor thereto, by merger, consolidation, or otherwise or (b) a new corporation or limited 
liability company that may be formed or caused to be formed by the Debtors to, among other things, issue the GUC 
Distribution Pool.

194. 186. “Restructuring Documents” means this Plan, the Disclosure Statement, the Plan Supplement, 
the Blackhawk Transaction Documents, VCLF Transaction Documents, and the various agreements and other 
documentation formalizing the Plan, each of which shall be in form and substance reasonably satisfactory to the 
Debtors, the DIP Lenders, and satisfactory to Blackhawk as specified in the Blackhawk APA and to VCLF as 
specified in the VCLF APA.  

195. 187. “Restructuring Transactions” means one or more transactions to occur on the Effective Date or 
as soon as reasonably practicable thereafter, that may be necessary or appropriate to effect any transaction described 
in, approved by, contemplated by, or necessary to effectuate the Plan, including:  (a) the execution and delivery of 
appropriate agreements or other documents of merger, sale, consolidation, equity issuance, certificates of 
incorporation, operating agreements, bylaws, or other documents containing terms that are consistent with or 
reasonably necessary to implement the terms of the Plan or the Blackhawk Transaction and that satisfy the 
requirements of applicable law; (b) the execution and delivery of appropriate instruments of sale, equity issuance, 
transfer, assignment, assumption, or delegation of any property, right, liability, duty, or obligation on terms consistent 
with the terms of the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents; and (c) all 
other actions that the Debtors, after consultation with the Consultation Parties, or Liquidating Trustee, as applicable, 
determine are necessary or appropriate to implement the Plan, the Blackhawk Transaction Documents, or the VCLF 
Transaction Documents.
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196. 188. “Retiree Committee” means the official committee of non-union retirees appointed in the 
Chapter 11 Cases pursuant to section 1114(d) of the Bankruptcy Code on July 7, 2015, as may be constituted from 
time to time, in accordance with the agreed order entered by the Court on June 25, 2015.

197. 189. “Retiree Committee Advisors” means Schnader Harrison Segal & Lewis LLP and Stahl Cowen 
Crowley Addis LLC, as proposed legal advisors to the Retiree Committee.

198. 190. “Retiree Committee Members” means:  (a) James R. Gillenwater; (b) Elizabeth Wills; (c) 
Harold D. Green; (e) Carl Egnor, UMWA Representative; and (f) David L. McDonald; each solely in their capacity as 
members of the Retiree Committee.

199. 191. “Rights” means the subscription rights to purchase Combined Company First Lien Term Loans 
and Combined Company Second Lien PIKTerm Loans and New Class B Units, as applicable, contemplated by the
First Lien Rights Offering and the Second Lien Rights Offering.  

200. 192. “Rights Offerings” means, collectively, the First Lien Rights Offering and the Second Lien 
Rights Offering.  Offering” means the rights of Holders of Prepetition LC Facility Claims and Holders of Prepetition 
Term Loan Facility Claims to purchase, for an aggregate of $13,500,000 in Cash, (a) up to $16,875,000 in aggregate 
initial principal amount of Combined Company First Lien Term Loans and (b) up to $9,250,000 in aggregate initial 
principal amount of Combined Company Second Lien Term Loans, all subject to Section 2.06(b)(i)(B)(1) of the 
Blackhawk APA.  The Rights shall be issued to Holders of Prepetition LC Facility Claims and to Holders of 
Prepetition Term Loan Facility Claims.  If the Rights are oversubscribed, Rights will be issued (i) first, to the Holders 
of Prepetition LC Facility Claims and (ii) second, to Holders of Prepetition Term Loan Facility Claims, and any 
oversubscription within a Class shall be cut back Pro Rata within such Class.

193. “Rights Offering Backstop Parties” means, collectively, the First Lien Backstop Parties and the 
Second Lien Backstop Parties. 

194. “Rights Offering Documents” means the Backstop Commitment Agreements and the Rights 
Offerings Procedures.

195. “Rights Offering Loans” means the Combined Company Second Lien PIK Loans distributed 
pursuant to and in accordance with the Rights Offering Procedures.

201. 196. “Rights Offering Participant” means (a) a Holder of an Allowed Prepetition Term LoanLC
Facility Claim, (b) a Certified Eligible Holder of an Allowed Prepetition NotesTerm Loan Facility Claim, or (c) a 
Rights Offering Backstop Party, or (d) an Eligible AffiliateHolder to whom the Rights of a Holder of an Allowed 
Prepetition Term LoanLC Facility Claim, a Certified Eligible or a Holder of an Allowed Prepetition Notes Claim, or a 
Rights Offering Backstop PartyTerm Loan Facility Claim were transferred.

202. 197. “Rights Offering Procedures” means the procedures governing the Rights Offerings and 
approved by the Court in connection with the order approving the Rights OfferingsOffering, which procedures are 
attached to the Disclosure Statement as Exhibit D and shall be Filed with the Plan Supplement.

203. 198. “Rights Offering Record Date” means AugustSeptember 18, 2015.

199. “Rights Offering Units” means the New Class B Units issued pursuant to the Second Lien Rights 
Offering.  

204. 200. “Schedule of Assumed Executory Contracts and Unexpired Leases” means the schedule of 
certain Executory Contracts and Unexpired Leases to be assumed by the Debtors and assigned to Blackhawk, VCLF 
or the Liquidating Trust, as applicable, pursuant to the Plan in the form to be filedFiled with the Bankruptcy Court as 
an exhibit to the Plan Supplement on September 1, 2015,, as the same may be amended, modified or supplemented 
from time to time.  Such schedule may include a description of the Unexpired Leases to be assumed by the Debtors and 
assigned to Blackhawk, VCLF, or the Liquidating Trust, as applicable.
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205. 201. “Schedules” means, collectively, the schedules of assets and liabilities, schedules of Executory 
Contracts and Unexpired Leases, and statements of financial affairs Filed by the Debtors on June 26, 2015 pursuant to 
section 521 of the Bankruptcy Code and in substantial accordance with the Official Bankruptcy Forms, as the same 
may have been amended, modified, or supplemented from time to time.  

202. “Second Lien Backstop Parties” means certain funds and/or accounts managed or advised by 
Knighthead Capital Management, LLC, Caspian Capital LP on behalf of its advisees, and Davidson Kempner Capital 
Management LP, on behalf of funds and accounts managed by it (including Midtown Acquisitions L.P.).

203. “Second Lien Rights Offering” means the rights of Certified Eligible Holders of Allowed Prepetition 
Notes Claims to purchase, for an aggregate of $31,000,000 in Cash, on a Pro Rata basis (a) up to $40,000,000 in 
aggregate initial principal amount of Combined Company Second Lien PIK Loans and (b) New Class B Units 
representing in the aggregate 24.0% of the equity interests in the Combined Company, subject to Section 2.06(a) of the 
Blackhawk APA.  

206. “Scheduling Order” means the Order Approving Debtors’ Motion for Entry of An Order (I) 
Scheduling Combined Hearing on Approval of A Revised Disclosure Statement and Confirmation of A Revised Plan, 
(II) Approving the Form and Manner of Notice of the Combined Hearing, (III)  Shortening the Notice of the Combined 
Hearing and the Deadline for Filing Objections; (IV) Maintaining the Voting Record Date; (V) Approving the 
Submission Of Votes to Accept or Reject the Plan through An “E-Ballot” Platform; (VI) Establishing the Voting 
Deadline; (VII) Establishing the Objection Deadline; and (VIII) Granting Related Relief, entered on September 17, 
2015 [Docket No. 1320].

207. 204. “Section 510(b) Claims” means any Claim against any Debtor arising from rescission of a 
purchase or sale of a security of any Debtor or an Affiliate of any Debtor, for damages arising from the purchase or 
sale of such a security, or for reimbursement or contribution allowed under section 502 of the Bankruptcy Code on 
account of such a Claim.

208. 205. “Secured” means when referring to a Claim:  (a) secured by a Lien on property in which the 
applicable Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by 
reason of a Bankruptcy Court order, or that is subject to setoff pursuant to section 553 of the Bankruptcy Code, to the 
extent of the value of the creditor’s interest in such Estate’s interest in such property or to the extent of the amount 
subject to setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code; or (b) otherwise 
Allowed pursuant to the Plan as a Secured Claim.  For the avoidance of doubt, Secured Claims do not include the DIP 
Claims.

209. 206. “Secured Tax Claims” means any Secured Claim against any Debtor that, absent its secured 
status, would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined 
irrespective of time limitations), including any related Secured Claim for penalties.

210. 207. “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77a–77aa, as may be amended, 
modified, or supplemented, or any similar federal, state, or local law.

211. 208. “Securities Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. §§ 
78a–78nn, as amended, and as may be further amended, modified, or supplemented.

212. 209. “Stamp or Similar Tax” means any stamp tax, recording tax, conveyance fee, intangible or 
similar tax, mortgage tax, personal or real property tax, real estate transfer tax, sales tax, use tax, transaction privilege 
tax (including, without limitation, such taxes on prime contracting and owner-builder sales), privilege taxes 
(including, without limitation, privilege taxes on construction contracting with regard to speculative builders and 
owner builders), and other similar taxes imposed or assessed by any Governmental Unit.

213. 210. “Subscription Accounts” means one or more trust accounts, escrow accounts, treasury 
accounts, or similar segregated accounts established by the Subscription Agent to receive and hold payments of the 
Subscription Purchase Price.
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214. 211. “Subscription Agent” means Prime Clerk, LLC.  

215. 212. “Subscription Deadline” means September 11,October 2, 2015 at 54:00 p.m. (prevailing 
Eastern Time) or such later time as determined by the Debtors in their sole discretion.

216. 213. “Subscription Form” means the subscription form(s) and applicable instructions sent to each 
Rights OfferingsOffering Participant on which such Rights OfferingsOffering Participant may exercise their Rights, in 
substantially the forms attached to the Rights Offering Procedures as Annex BA and Annex CB.

217. 214. “Subscription Purchase Price” means the purchase price for the Combined Company First 
Lien Term Loans and Combined Company Second Lien PIKTerm Loans plus, if applicable, the New Class B Units
acquired by a Rights OfferingsOffering Participant pursuant to the Rights OfferingsOffering and as calculated in 
accordance with such Rights OfferingsOffering Participant’s Subscription Form.

218. 215. “Term Loan Subordination Agreement” means, collectively, the certain subordination 
agreements under the Prepetition LC/Term Loan Financing Documents with respect to the relative rights and priorities 
of the Prepetition Term Loan Obligations and the Prepetition Term Secured Parties, compared to the Prepetition LC 
Obligations and the Prepetition LC Secured Parties (including, without limitation, Sections 9.04, 10.15, 10.17, and 
12.06(j) of the Prepetition LC/Term Loan Agreement and the related provisions set forth in any Affiliate Assignment 
Agreement (as defined in the Prepetition LC/Term Loan Agreement)), which provide, among other things, that the 
Prepetition LC Obligations are “first out” in payment priority versus the Prepetition Term Loan Obligations, subject to 
the Prepetition LC/Term Loan Agent Expenses Priority.  

219. 216. “Third Party Release” means the release provision set forth in Article VIII.D hereof.  

220. 217. “Third Party Releasees” means, collectively, (a) each Debtor Releasee; (b) the Liquidating 
Trust; (c) the Liquidating Trustee; (d) Blackhawk; (e) VCLF; (f) the Combined Company; (g) the Prepetition Agents 
and Barclays Bank PLC, as predecessor Term Administrative Agent (under and as defined in the Prepetition LC/Term 
Loan Agreement) and any of their respective sub-agents; (h) the Prepetition Term Lenders; (i) the Prepetition LC 
Secured Parties; (j) the Prepetition ABL Secured Parties; (k) the Prepetition Noteholders; (l) the DIP Agent; (m) the 
DIP Lenders; (n) the Rights Offering Backstop PartiesCombined Company 1.5 Lien Term Loan Lenders; (o) the 
Committee; and (p) with respect to each of the foregoing Entities in clauses (a) through (o) (other than with respect to 
a final fee application of a Professional), all such Entities’ respective current and former Affiliates and all such 
Entities’ and such Affiliates’ respective current and former attorneys, financial advisors, consultants, representatives, 
advisors, accountants, investment bankers, investment advisors, actuaries, professionals, members (including ex 
officio members), officers, directors, employees, partners, subsidiaries, principals, agents, managers, administrators, 
trustees, managed funds, fund managers and representatives, and successors and assigns of each of the foregoing in 
their respective capacities as such; provided that any Holder of a Claim (other than a Committee Member) who votes 
to reject the Plan or who does not vote to accept or reject the Plan but who submits a Ballot opting out of the Third 
Party Release shall not be a Third Party Releasee.

221. 218. “Time-Based Note Incentive Program” means the Debtors’ time-based incentive program for 
certain eligible employees as set forth more fully in the Disclosure Statement. 

219. “Transaction Support Agreement” means, collectively, (a) that certain Transaction Support 
Agreement, dated as of June 2, 2015, by and among the signatory parties thereto (as may be amended, modified, or 
supplemented from time to time) and (b) that certain First Amendment to Transaction Support Agreement, dated as of 
June 18, 2015, by and among the signatory parties thereto. 

220. “TSA Parties” means any and all signatories to the Transaction Support Agreement.  

222. 221. “U.S. Trustee” means the United States Trustee for the Eastern District of Virginia.

223. 222. “U.S. Trustee Fees” means fees arising under 28 U.S.C. § 1930(a)(6) and, to the extent 
applicable, accrued interest thereon arising under 31 U.S.C. § 3717.
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224. 223. “UMWA” means the United Mine Workers of America.

225. “Undrawn LC Facility Claims” means the Prepetition LC Facility Claims on account of the letters 
of credit provided under the Prepetition LC Facility that are undrawn as of the Effective Date.  The Undrawn LC 
Facility Claims are contingent and undisputed.

226. “Undrawn LC Facility Claims Reserve” has the meaning set forth in Article VI.B hereof. 

227. “Undrawn LC Facility Claims Reserve Agent” means the Prepetition LC Agent or any other Entity 
or Entities designated by the Prepetition LC Agent after acceptance by such Entity or Entities to make or facilitate 
distributions that are to be made in connection with the Undrawn LC Facility Claims Reserve pursuant to the Plan.

228. 224. “Unexpired Lease” means a lease to which one or more of the Debtors is a party that is subject 
to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

229. 225. “Unimpaired” means, with respect to a Class of Claims or Interests, a Class of Claims or 
Interests that is unimpaired within the meaning of section 1124 of the Bankruptcy Code and, with respect to Claim or 
Interest, a Claim or Interest that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

230. 226. “Unsecured” means not Secured.

231. 227. “VCLF” means Virginia Conservation Legacy Fund, Inc. and ERP Compliant Fuels, LLC.  

232. 228. “VCLF APA” means that certain Asset Purchase Agreement dated as of August 16, 2015, as 
amended, modified, or supplemented from time to time, among VCLF and certain of the Debtors, including all 
schedules and exhibits thereto, which is attached to the Disclosure Statement as Exhibit K and shall be Filed with the 
Plan Supplement.  

233. 229. “VCLF Assumed Liabilities” shall have the same meaning as the term Assumed Liabilities set 
forth in Section 2.03 of the VCLF APA.

234. 230. “VCLF Equity Grant” means the grant of equity securities set forth in Section 7.12 of the 
VCLF APA. 

235. 231. “VCLF Excluded Assets” shall have the same meaning as the term Excluded Assets set forth in 
Section 2.02 of the VCLF APA.

236. 232. “VCLF Excluded Liabilities” shall have the same meaning as the term Excluded Liabilities set 
forth in Section 2.04 of the VCLF APA.

237. 233. “VCLF Purchased Assets” shall have the same meaning as the term Purchased Assets set forth 
in Section 2.01 of the VCLF APA.

238. 234. “VCLF Transaction” means the purchase and sale transaction contemplated by the VCLF 
APA.  

239. 235. “VCLF Transaction Documents” means the VCLF APA and each other document 
contemplated by the VCLF APA or entered into in connection with the VCLF Transaction.

240. 236. “Voting Deadline” shall mean September 11,means October 2, 2015, at 4:00 p.m., prevailing 
Eastern Time.

241. 237. “Voting Record Date” means the close of business on August 18, 2015.
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242. 238. “Wind Down” means the wind down, dissolution, and liquidation of (a) Reorganized Patriot or 
(b) the Liquidating Trust Assets following the Effective Date as set forth in Article IV.QP hereof.

243. “Winning Bid” shall have the same meaning as the term Winning Bid as set forth in the Bidding 
Procedures Order.

244. “Winning Bidder” shall have the same meaning as the term Winning Bidder as set forth in the 
Bidding Procedures Order. 

B. Rules of Interpretation

For purposes of the Plan:  (1) in the appropriate context, each term, whether stated in the singular or the 
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neutral gender 
shall include the masculine, feminine, and the neutral gender; (2) any reference herein to a contract, lease, instrument, 
release, indenture, or other agreement or document being in a particular form or on particular terms and conditions 
means that the referenced document shall be substantially in that form or substantially on those terms and conditions; 
(3) any reference herein to an existing document, schedule, or exhibit, whether or not Filed, having been Filed, or to be 
Filed shall mean that document, schedule, or exhibit, as it may thereafter be amended, modified, or supplemented 
upon prior notice to the Committee, Blackhawk, Prepetition Agents, and DIP Agent, without prejudice to any party’s 
rights; (4) any reference to an Entity as a Holder of a Claim includes that Entity’s successors and assigns; (5) unless 
otherwise specified, all references herein to “Articles” are references to Articles hereof or hereto; (6) unless otherwise 
specified, the words “herein,” “hereof,” and “hereto” refer to the Plan in its entirety rather than to a particular portion 
of the Plan; (7) subject to the provisions of any contract, certificate of incorporation, by-law, instrument, release, or 
other agreement or document entered into in connection with the Plan, the rights and obligations arising pursuant to 
the Plan shall be governed by, and construed and enforced in accordance with the applicable federal law, including the 
Bankruptcy Code and Bankruptcy Rules; (8) captions and headings to Articles are inserted for convenience of 
reference only and are not intended to be a part of or to affect the interpretation of the Plan; (9) the rules of construction 
set forth in section 102 of the Bankruptcy Code shall apply; (10) any term used in capitalized form herein that is not 
otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned to 
that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be; (11) all references to docket numbers of 
documents Filed in the Chapter 11 Cases are references to the docket numbers under the Bankruptcy Court’s CM/ECF 
system; (12) all references to statutes, regulations, orders, rules of courts, and the like shall mean as amended, 
supplemented or otherwise modified from time to time, and as applicable to the Chapter 11 Cases, unless otherwise 
stated; (13) references to “Proofs of Claim,” “Holders of Claims,” “Disputed Claims,” and the like shall include 
“Proofs of Interest,” “Holders of Interests,” “Disputed Interests,” and the like as applicable; and (14) any immaterial 
effectuating provisions may be interpreted by the Debtors in such a manner that is consistent with the overall purpose 
and intent of the Plan all without further notice to or action, order, or approval of the Bankruptcy Court or any other 
Entity.  References in the Plan to the Debtors shall mean the Debtors after the 2012-13 Restructuring and prior to and 
on the Effective Date, and the Liquidating Trust after the Effective Date.

C. Computation of Time

The provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of time prescribed or 
allowed herein.

D. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and Bankruptcy 
Rules) or unless otherwise specifically stated, the laws of the State of New York, without giving effect to the principles 
of conflict of laws that would dictate the application of another jurisdiction’s law, shall govern the rights, obligations, 
construction, and implementation of the Plan, and any agreements, documents, instruments, or contracts executed or 
entered into in connection with the Plan (except as otherwise set forth in those agreements, documents, instruments or 
contracts, in which case the governing law set forth in such agreement shall control with respect thereto).
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E. Reference to Monetary Figures

All references in the Plan to monetary figures shall refer to currency of the United States of America, unless 
otherwise expressly provided herein.

F. Controlling Document

In the event of an inconsistency between the Plan and the Disclosure Statement, the terms of the Plan shall 
control in all respects. In the event of an inconsistency between the Plan and the Plan Supplement, the terms of the 
Plan Supplement shall control unless stated otherwise in such Plan Supplement document.  Notwithstanding anything 
to the contrary herein, in the event of an inconsistency between the Plan and the Disclosure Statement, on the one 
hand, and the Blackhawk APA, on the other hand, the Blackhawk APA shall control.  In the event of an inconsistency 
between the Plan and/or the Disclosure Statement, on the one hand, and one or both of the Backstop Commitment 
Agreements, on the other hand, the Backstop Commitment Agreement(s) shall control.  

ARTICLE II.
DIP CLAIMS, ADMINISTRATIVE CLAIMS, AND PRIORITY TAX CLAIMS

A. Administrative Claims

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the Debtors to the extent 
an Allowed Administrative Claim has not already been paid in full or otherwise satisfied during the Chapter 11 Cases, 
each Holder of an Allowed Administrative Claim will receive, in full and final satisfaction of its Allowed 
Administrative Claim, Cash equal to the amount of the unpaid portion of such Allowed Administrative Claim either:  
(1) if such Administrative Claim is Allowed as of the Effective Date, on the Effective Date; (2) if the Administrative 
Claim is not Allowed as of the Effective Date, the date on which an order of the Bankruptcy Court Allowing such 
Administrative Claim becomes a Final Order, or as soon as reasonably practicable thereafter; or (3) if the Allowed 
Administrative Claim is based on liabilities incurred by the Debtors’ Estates in the ordinary course of their business 
after the Petition Date, pursuant to the terms and conditions of the particular transaction giving rise to such Allowed 
Administrative Claim, without any further action by the Holder of such Allowed Administrative Claim.  

Except as otherwise provided by a Final Order previously entered by the Bankruptcy Court (including the 
OCP Order and the DIP Orders) or as provided by Article II.B hereof, unless previously Filed, requests for payment of 
Administrative Claims must be Filed and served on the Debtors no later than the Administrative Claims Bar Date 
pursuant to the procedures specified in the Confirmation Order and the notice of entry of the Confirmation Order.  
Holders of Administrative Claims that are required to File and serve a request for payment of such Administrative 
Claims that do not File and serve such a request by the Administrative Claims Bar Date shall be forever barred, 
estopped, and enjoined from asserting such Administrative Claims against the Debtors or their property, and such 
Administrative Claims shall be deemed discharged as of the Effective Date.  Objections to such requests must be Filed 
and served on the requesting party by the Administrative Claims Objection Bar Date.  

B. Professional Compensation

1. Final Fee Applications

All final requests for payment of Professional Fee Claims must be filed with the Bankruptcy Court and served 
on the Debtors (or the Liquidating Trustee) no later than the first Business Day that is sixty days after the Effective 
Date.  After notice and a hearing in accordance with the procedures established by the Bankruptcy Code and any prior 
orders of the Bankruptcy Court in the Chapter 11 Cases, the Allowed amounts of such Professional Fee Claims shall 
be determined by the Bankruptcy Court.

2. Professional Fee Escrow Account

On the Effective Date, the Debtors shall establish and fund the Professional Fee Escrow.  Funds held in the 
Professional Fee Escrow shall not be considered property of the Debtors’ Estates or property of the Liquidating Trust, 
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but shall revert to the Liquidating Trust after all Professional Fee Claims allowed by the Bankruptcy Court have been 
irrevocably paid in full.  The Professional Fee Escrow shall be held in trust for the Professionals and for no other 
parties until all Professional Fee Claims Allowed by the Bankruptcy Court have been paid in full.  Professional Fees 
Claims shall be paid in Cash to such Professionals from funds held in the Professional Fee Escrow when such Claims 
are Allowed by an order of the Bankruptcy Court.  No Liens, claims, or interests shall encumber the Professional Fee 
Escrow in any way, including with respect to any Liens, claims, or encumbrances securing the DIP Facility.  Excess 
funds remaining in the Professional Fee Escrow Account after all Allowed Professional Fees have been paid shall be 
transferred to the Liquidating Trust or in accordance with the Description of the Transaction Steps, as applicable.

3. Post-Effective Date Fees and Expenses

Except as otherwise specifically provided in the Plan, on and after the Effective Date, the Debtors or the 
Liquidating Trustee, as applicable, shall, in the ordinary course of business and without any further notice to or action, 
order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees and expenses 
related to implementation of the Plan and Consummation incurred by the Debtors, the Committee as set forth in 
Article XII.D hereof, or the Liquidating Trust, as applicable.  Upon the Confirmation Date, any requirement that 
Professionals comply with sections 327 through 331, 363, and 1103 of the Bankruptcy Code or the Interim 
Compensation Order in seeking retention for services rendered after such date shall terminate, and the Debtors may 
employ any Professional in the ordinary course of business without any further notice to or action, order, or approval 
of the Bankruptcy Court. 

C. DIP Claims

Pursuant to the DIP Orders, all DIP Claims constitute Allowed Claims. Except to the extent that a Holder of 
an Allowed DIP Claim agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of, and in exchange for, each Allowed DIP Claim, on the Effective Date each Holder of an Allowed DIP 
Claim shall receive its DIP Lender Distribution.  

After the Effective Date, the Liquidating Trust shall continue to reimburse the DIP Agents, DIP Lenders, and 
Prepetition Agents for the reasonable fees and expenses (including reasonable and documented legal fees and 
expenses) incurred by the DIP Agents, DIP Lenders, and Prepetition Agents in accordance with the DIP Loan 
Documents and the DIP Orders. On the Effective Date, the Debtor shall fund, in cash, a deposit (the “Deposit”) to 
cover any costs, fees, expenses and the like (collectively, the “Costs and Expenses”) anticipated to be incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents in connection with the DIP Loan Documents (and the other costs 
and expenses provided in the last sentence of this section), including in connection with the release of collateral 
securing the DIP Claims; provided, however, that if the Deposit is insufficient to cover the amount of the Costs and 
Expenses, the Liquidating Trust shall pay the DIP Agents, DIP Lenders, and Prepetition Agents the amount of such 
shortfall upon a demand therefor accompanied by evidence of the incurrence of the Costs and Expenses; provided, 
further, however, that if the Deposit exceeds the ultimate amount of the Costs and Expenses actually incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents, the excess shall be promptly remitted to the Liquidating Trust.  Any 
remaining amount of the Deposit shall be remitted to the Liquidating Trust within ninety days of the Effective Date.  
With respect to any professional fees included as part of the Costs and Expenses, such professional fees may be paid 
by the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, without advance notice to any other party; 
provided, however, that the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, shall provide evidence of 
the incurrence of such professional fees to the Liquidating Trustee.  To the extent that any provisions of the DIP Loan 
Documents are of a type that survive repayment of the subject indebtedness (e.g., confidentiality provisions, a duty to 
release collateral, indemnity provisions), such provisions shall remain in effect notwithstanding repayment of the DIP 
Claims.

D. Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in 
full and final satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed Priority Tax Claim, 
each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set forth in sections 511 
and 1129(a)(9)(C) of the Bankruptcy Code.
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E. U.S. Trustee Statutory Fees

For the avoidance of doubt, all fees payable pursuant to section 1930 of title 28 of the United States Code due 
and payable through the Effective Date, and any interest accruing thereto, shall be paid by the Debtors on or before the
Effective Date, and amounts due thereafter shall be paid by the Liquidating Trustee or as provided in the Description 
of the Transaction Steps in the ordinary until the entry of a final decree closing the respective Debtor's Chapter 11 
Case.  Any deadline for filing claims in these Chapter 11 Cases shall not apply to fees payable by the Debtors pursuant 
to section 1930 of title 28 of the United States Code or any interest accruing thereto.

ARTICLE III.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

In accordance with section 1123(a)(1) of the Bankruptcy Code, DIP Claims, Administrative Claims, and 
Priority Tax Claims have not been classified and thus are excluded from the Classes of Claims and Interests set forth in 
this Article III.

A. Summary of Classification

All Claims and Interests, other than DIP Claims, Administrative Claims, and Priority Tax Claims, are 
classified in the Classes set forth in this Article III for all purposes, including voting, Confirmation, and distributions 
pursuant hereto and pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.  A Claim or Interest is 
classified in a particular Class only to the extent that the Claim or Interest qualifies within the description of that Class
and is classified in other Classes to the extent that any portion of the Claim or Interest qualifies within the description 
of such other Classes.  A Claim or Interest is also classified in a particular Class for the purpose of receiving 
distributions pursuant to the Plan only to the extent that such Claim or Interest is an Allowed Claim or Allowed 
Interest in that Class and has not been paid, released, or otherwise satisfied prior to the Effective Date.

1. Class Identification

The classification of Claims and Interests against each Debtor (as applicable) pursuant to the Plan is as set 
forth below.  The Plan shall apply as a separate Plan for each of the Debtors, and the classification of Claims and 
Interests set forth herein shall apply separately to each of the Debtors.  All of the potential Classes for the Debtors are 
set forth herein.  Certain of the Debtors may not have Holders of Claims or Interests in a particular Class or Classes.  

Class Claims and Interests Status Voting Rights

Class 1

(all Debtors)
Other Priority Claims Unimpaired Not Entitled to Vote (Deemed to Accept)

Class 2

(all Debtors)
Secured Tax Claims Unimpaired Not Entitled to Vote (Deemed to Accept)

Class 3

(all Debtors)
Other Secured Claims Unimpaired Not Entitled to Vote (Deemed to Accept)

Class 4

(all Debtors)
Prepetition ABL Facility Claims Impaired Entitled to Vote

Class 5

(all Debtors)
Prepetition LC Facility Claims Impaired Entitled to Vote
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Class Claims and Interests Status Voting Rights

Class 6

(all Debtors)
Prepetition Term Loan Facility Claims Impaired Entitled to Vote

Class 7

(all Debtors)
Prepetition Notes Claims Impaired Entitled to Vote

Class 8

(all Debtors)
General Unsecured Claims Impaired Entitled to Vote

Class 9

(all Debtors)
Intercompany Claims Impaired Not Entitled to Vote (Deemed to Reject)

Class 10

(all Debtors)
Intercompany Interests Impaired Not Entitled to Vote (Deemed to Reject)

Class 11

(all Debtors)
Equity Interests Impaired Not Entitled to Vote (Deemed to Reject)

B. Treatment of Claims and Interests

The treatment and voting rights provided to each Class for distribution purposes is specified below:

1. Class 1 - Other Priority Claims

(a) Classification:  Class 1 consists of all Other Priority Claims.

(b) Treatment:  Except to the extent that a Holder of an Allowed Other Priority Claim agrees to 
a less favorable treatment, in exchange for full and final satisfaction, settlement, release, 
and compromise of each and every Allowed Other Priority Claim, each Holder of an 
Allowed Other Priority Claim shall, at the sole option of the Debtors or the Liquidating 
Trustee, as applicable:  

(i) be paid in full in Cash in an amount equal to such Allowed Other Priority Claim 
by the Debtors on the Effective Date or by the Liquidating Trustee after the 
Effective Date; or 

(ii) otherwise be treated in any other manner such that the Allowed Other Priority 
Claim shall be rendered Unimpaired on the later of the Effective Date and the date 
on which such Other Priority Claim becomes an Allowed Other Priority Claim or 
as soon as reasonably practicable thereafter.

(c) Voting:  Class 1 is Unimpaired, and Holders of Class 1 Other Priority Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 1 Other Priority Claims are not entitled to 
vote to accept or reject the Plan.

2. Class 2 - Secured Tax Claims

(a) Classification:  Class 2 consists of all Secured Tax Claims.
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(b) Treatment:  Except to the extent that a Holder of an Allowed Secured Tax Claim agrees to 
a less favorable treatment for such Holder, in exchange for full and final satisfaction, 
settlement, release, and compromise of each and every Allowed Secured Tax Claim, each 
Holder of such Claim shall, at the sole option of the Debtors or the Liquidating Trustee, as 
applicable:

(i) be paid in full in Cash by the Debtors on the Effective Date in an amount equal to 
such Allowed Secured Tax Claim; or

(ii) be paid by the Debtors or the Liquidating Trustee (as applicable), commencing on 
the Effective Date and continuing over a period not exceeding 5 years from the 
Petition Date, equal semi-annual Cash payments in an aggregate amount equal to 
such Allowed Secured Tax Claim, together with interest at the applicable 
non-default contract rate under non-bankruptcy law, subject to the sole option of 
the Liquidating Trustee to prepay the entire amount of such Allowed Secured Tax 
Claim during such time period; or

(iii) be paid regular Cash payments by the Debtors (on the Effective Date) or the 
Liquidating Trustee (after the Effective Date), in a manner not less favorable than 
the most favored non-priority unsecured Claim provided for by the Plan.

(c) Voting:  Class 2 is Unimpaired, and Holders of Class 2 Secured Tax Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 2 Secured Tax Claims are not entitled to 
vote to accept or reject the Plan.

3. Class 3 - Other Secured Claims

(a) Classification:  Class 3 consists of all Other Secured Claims.

(b) Treatment:  Except to the extent that a Holder of an Allowed Other Secured Claim agrees 
to a less favorable treatment for such Holder, in exchange for full and final satisfaction, 
settlement, release, and compromise of each and every Allowed Other Secured Claim, each 
Holder of such Claim shall, at the sole option of the Debtors or the Liquidating Trustee, as 
applicable:  

(i) be paid in full in Cash in an amount equal to such Allowed Other Secured Claim 
by the Debtors on the Effective Date; or

(ii) receive the collateral securing any such Allowed Other Secured Claim and be paid 
any interest required to be paid under section 506(b) of the Bankruptcy Code; or 

(iii) otherwise be treated in any other manner such that the Allowed Other Secured 
Claim shall be rendered Unimpaired on the later of the Effective Date and the date 
on which such Other Secured Claim becomes an Allowed Other Secured Claim or 
as soon as reasonably practicable thereafter.

(c) Voting:  Class 3 is Unimpaired, and Holders of Class 3 Other Secured Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 3 Other Secured Claims are not entitled to 
vote to accept or reject the Plan.

4. Class 4 - Prepetition ABL Facility Claims

(a) Classification:  Class 4 consists of all Prepetition ABL Facility Claims.
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(b) Allowance:  The Prepetition ABL Facility Claims shall be Allowed as Secured Claims in 
an aggregate amount with respect to drawn amounts under the Prepetition ABL Drawn LCs 
and undrawn amounts under the Prepetition ABL Undrawn LCs, respectively, not to 
exceed $44,263,955 (plus any unpaid accrued interest, letter of credit fees, and unpaid 
reasonable fees and expenses as of the Effective Date, to the extent not paid pursuant to the 
Final DIP Order).

(c) Treatment:  Except to the extent that a Holder of a Prepetition ABL Facility Claim agrees 
to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Allowed Prepetition ABL Facility Claim:

(i) if the Payout Event occurs, its Payout Event Class 4 Distribution; or

(ii) if the Payout Event does not occur, 

(A) (i) all indebtedness related to the Prepetition ABL Drawn LCs and all 
other unpaid Prepetition ABL Obligations:

(I) (A) shall be repaid in cash with proceeds from the Combined 
Company First Lien Term Loan or (at Blackhawk’s option) 
with amounts drawn under the Combined Company New ABL; 
or

(II) (B) to the extent not so repaid, converted into loans drawn 
under the Combined Company New ABL on a dollar-for-dollar 
basis (so long as such Combined Company New ABL is in 
form and substance reasonably satisfactory to the Prepetition 
ABL Agent); and

(B) (ii) each Prepetition ABL Undrawn LC:

(I) (A) shall be replaced with letter(s) of credit issued (or deemed 
issued) under the Combined Company First Lien L/C Facility 
or (at Blackhawk’s option) under the Combined Company New 
ABL; provided, that as a condition to such replacement being 
effective for purposes of this clause (AI), each Prepetition ABL 
Undrawn LC to be considered so replaced shall have been 
returned to the issuer thereof undrawn or otherwise cancelled in 
a manner reasonably acceptable to the issuer of such Prepetition 
ABL Undrawn LC; and/or

(II) (B) shall be deemed a letter of credit issued under the 
Combined Company New ABL in an equal stated face amount 
(so long as such Combined Company New ABL is in form and 
substance reasonably satisfactory to the Prepetition ABL 
Agent); and/or

(III) (C) shall be provided with credit support (which may include 
cash collateralization with proceeds from the Combined 
Company First Lien Term Loan) on terms and in amount 
reasonably acceptable to Blackhawk, the issuer of such 
Prepetition ABL Undrawn LC and the Prepetition ABL Agent;.

To the extent that any provisions of the Prepetition ABL Financing Documents are of a 
type that survive repayment of the subject indebtedness (e.g., confidentiality provisions, a 
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duty to release collateral, indemnity provisions), such provisions shall remain in effect 
notwithstanding repayment of the Prepetition ABL Facility; provided, however, that such 
surviving provisions shall not be an obligation of, nor shall they be binding upon, 
Blackhawk or the Combined Company. 

(d) Voting:  Class 4 is Impaired under the Plan.  Holders of Prepetition ABL Facility Claims 
are entitled to vote to accept or reject the Plan.

5. Class 5 - Prepetition LC Facility Claims

(a) Classification:  Class 5 consists of all Prepetition LC Facility Claims.

(b) Allowance:  The Prepetition LC Facility Claims shall be Allowed as Secured Claims in an 
aggregate amount with respect to drawn and undrawn amounts under the Prepetition LC 
Facility not to exceed $200,000,000.2

(c) Treatment:  Except to the extent that a Holder of a Prepetition LC Facility Claim agrees to 
a less favorable treatment, in full and final satisfaction, settlement, release, and discharge 
of and in exchange for each Allowed Prepetition LC Facility Claim, each such Holder 
thereof shall receive:

(i) with respect to Prepetition LC Facility Claims consisting of drawn amounts under 
the Prepetition LC Facility, such Holder’s Pro Rata share of Combined Company 
First Lien Term Loans; andif the Payout Event occurs, its Payout Event Class 5 
Distribution; or

(ii) with respect to Prepetition LC Facility Claims consisting of undrawn amounts 
under the Prepetition LC Facility, letters of credit issued (or deemed issued) under 
the Combined Company First Lien L/C Facility or other credit support from the 
Combined Company First Lien Term Loan Facility; 

(ii) provided, however, the sum of consideration provided pursuant to clauses (i) and 
(ii) of this Article III.B.5(c) shall not exceed an aggregate $200,000,000 in 
Combined Company First Lien Term Loans and letters of credit issued under the 
Combined Company Frist Lien L/C Facility, as applicable.if the Payout Event 
does not occur, its Prepetition LC Facility Distribution.

To the extent that any provisions of the Prepetition LC/Term Loan Financing Documents 
relating to the Prepetition LC Facility are of a type that survive repayment of the subject 
indebtedness (e.g., confidentiality provisions, a duty to release collateral, indemnity 
provisions), such provisions shall remain in effect notwithstanding repayment of the 
Prepetition LC Facility Claims; provided, however, that such surviving provisions shall not 
be an obligation of, nor shall they be binding upon, Blackhawk or the Combined Company. 

(d) Voting:  Class 5 is Impaired under the Plan.  Holders of Prepetition LC Facility Claims are 
entitled to vote to accept or reject the Plan.

                                                          
2 This amount includes contingent claims on account of undrawn letters of credit provided under the Prepetition LC Facility, provided, 

however, that, upon the Effective Date, the Undrawn LC Facility Claims shall be deemed undisputed.  If the Payout Event does not occur, such 
Undrawn LC Facility Claims shall be Allowed, without any further action, to the extent that undrawn letters of credit provided under the 
Prepetition LC Facility are subsequently drawn, and such Allowed Undrawn LC Facility Claims, if any, shall be satisfied from the Undrawn 
LC Facility Claims Reserve.
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(e) Credit Bid:  The Prepetition LC Facility Lenders’ right to credit bid to purchase the 
Blackhawk Purchased Assets and/or the VCLF Purchased Assets is preserved.

6. Class 6 - Prepetition Term Loan Facility Claims

(a) Classification:  Class 6 consists of all Prepetition Term Loan Facility Claims.

(b) Allowance:  The Prepetition Term Loan Facility Claims shall be Allowed as Secured 
Claims in an aggregate amount not to exceed $250,000,000.

(c) Treatment:  Except to the extent that a Holder of a Prepetition Term Loan Facility Claim 
agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Prepetition Term Loan Facility Claim, each such 
Holder thereof shall receive:

(i) if the Payout Event occurs, its Payout Event Class 6 Distribution; or

(ii) if the Payout Event does not occur, its Prepetition Term Loan Facility 
Distribution.

To the extent that any provisions of the Prepetition Term Loan Facility are of a type that 
survive repayment of the subject indebtedness (e.g., confidentiality provisions, a duty to 
release collateral, indemnity provisions), such provisions shall remain in effect 
notwithstanding repayment of the Prepetition Term Loan Facility; provided, however, that 
such surviving provisions shall not be an obligation of, nor shall they be binding upon, 
Blackhawk or the Combined Company. 

(d) Voting:  Class 6 is Impaired under the Plan.  Holders of Prepetition Term Loan Facility 
Claims are entitled to vote to accept or reject the Plan.

7. Class 7 - Prepetition Notes Claims

(a) Classification:  Class 7 consists of all Prepetition Notes Claims.

(b) Allowance:  The Prepetition Notes Claims shall be Allowed as Secured Claims in an 
amount not to exceed $305,504,339. 

(c) Treatment:  Except to the extent that a Holder of a Prepetition Notes Claim agrees to a less 
favorable treatment, in full and final satisfaction, settlement, release, and discharge of and 
in exchange for each Prepetition Notes Claim, each such Holder thereof shall receive:

(i) if the Payout Event occurs, its Payout Event Class 7 Distribution; or

(ii) if the Payout Event does not occur, its Prepetition Notes PaymentDistribution.

(d) Voting:  Class 7 is Impaired under the Plan.  Holders of Prepetition Notes Claims are 
entitled to vote to accept or reject the Plan.

8. Class 8 - General Unsecured Claims

(a) Classification:  Class 8 consists of all General Unsecured Claims.

(b) Treatment:  Except to the extent that a Holder of an Allowed General Unsecured Claim 
agrees to a less favorable treatment of its Allowed General Unsecured Claim, in full and 
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final satisfaction, settlement, release, and discharge of and in exchange for each Allowed 
General Unsecured Claim, each Holder thereof shall receive its Pro Rata share of:

(i) if the VCLF Transaction is consummated, the VCLF Equity Grant, as applicable, 
in accordance with the terms set forth in Section 7.12 of the VCLF APA; 
orPayout Event occurs, its Payout Event Class 8 Distribution; or

(ii) if the VCLF Transaction is not consummated, the Liquidating Trust Units, 
subject to the Liquidating Trust Funding Mechanism.Payout Event does not 
occur, its General Unsecured Claims Distribution.

(c) Voting:  Class 8 is Impaired under the Plan.  Holders of Allowed General Unsecured 
Claims are entitled to vote to accept or reject the Plan.  

9. Class 9 - Intercompany Claims

(a) Classification:  Class 9 consists of all Intercompany Claims.

(b) Treatment:  Intercompany Claims shall be cancelled without any distribution on account of 
such Interests.

(c) Voting:  Class 9 is Impaired under the Plan.  Holders of Intercompany Claims are 
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the 
Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the 
Plan.

10. Class 10 - Intercompany Interests

(a) Classification:  Class 10 consists of all Intercompany Interests.

(b) Treatment:  Intercompany Interests shall be cancelled without any distribution on account 
of such Interests.

(c) Voting:  Class 10 is Impaired under the Plan.  Holders of Intercompany Interests are 
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the 
Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the 
Plan.

11. Class 11 - Equity Interests

(a) Classification:  Class 11 consists of all Equity Interests.

(b) Treatment:  On the Effective Date, all Equity Interests shall be cancelled without any 
distribution on account of such Interests.

(c) Voting:  Class 11 is Impaired under the Plan.  Holders of Equity Interests are conclusively 
presumed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  
Therefore, such Holders are not entitled to vote to accept or reject the Plan.

C. Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ rights in respect of 
any Unimpaired Claims, including all rights in respect of legal and equitable defenses to or setoffs or recoupments 
against any such Unimpaired Claims.  
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D. Class Acceptance Requirement

A Class of Claims shall have accepted the Plan if it is accepted by at least two-thirds (2/3) in amount of the 
Allowed Claims in such Class and more than one-half (1/2) in number of Holders of such Claims that have voted on 
the Plan.

E. Elimination of Vacant Classes

Any Class of Claims or Interests that does not have a Holder of an Allowed Claim or Allowed Interest or a 
Claim or Interest temporarily Allowed by the Bankruptcy Court as of the date of the Confirmation Hearing shall be 
deemed eliminated from the Plan for purposes of voting to accept or reject the Plan and for purposes of determining 
acceptance or rejection of the Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.

F. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by acceptance of 
the Plan by an Impaired Class of Claims.  The Debtors shall seek Confirmation of the Plan pursuant to section 1129(b) 
of the Bankruptcy Code with respect to any rejecting Class of Claims or Interests.  The Debtors reserve the right to 
modify the Plan in accordance with Article X hereof to the extent, if any, that Confirmation pursuant to section 
1129(b) of the Bankruptcy Code requires modification.

G. Controversy Concerning Impairment

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests, are Impaired, 
the Bankruptcy Court shall, after notice and a hearing, determine such controversy on or before the Confirmation 
Date; provided that nothing shall affect or limit the Debtors’, Blackhawk’s, the Combined Company’s, the DIP 
Lenders’, Prepetition LC Secured Parties’, Prepetition Term Secured Parties’, Prepetition Notes Trustee’s, the 
Prepetition Noteholders’, the First Lien Backstop Parties’ or the SecondCombined Company 1.5 Lien Backstop 
PartiesTerm Loan Lenders’ applicable rights and defenses (whether legal or equitable) in respect of any such Claims, 
Interests, or Class of Claims or Interests.

ARTICLE IV.
MEANS FOR IMPLEMENTATION OF THE PLAN

A. Sources of Consideration for Plan Distributions

The Confirmation Order shall be deemed to authorize, among other things, the Restructuring Transactions
and the Combined Company 1.5 Lien Term Loan.  All amounts and securities necessary for the Debtors (on the 
Effective Date), the Combined Company, VCLF, or Liquidating Trust (after the Effective Date), as applicable, to 
make payments or distributions pursuant to this Plan shall be obtained from, among other things, the liabilities 
assumed, consideration paid by Blackhawk, and Cash raised or held by the Debtors.  

B. Blackhawk Transaction

Subject to the terms of the Blackhawk Transaction Documents, on the Effective Date, the Debtors shall 
consummate the Blackhawk Transaction and, among other things, the Blackhawk Purchased Assets shall be 
transferred to and vest in the Combined Company free and clear of all Liens, Claims, charges, or Encumbrances 
pursuant to sections 363 and 1123 of the Bankruptcy Code, the Confirmation Order, the Blackhawk APA and the other 
Blackhawk Transaction Documents.  On the Effective Date, the Debtors shall consummate the transactions 
contemplated by the Blackhawk Transaction Documents pursuant to the terms thereof; provided that the conditions 
precedent set forth in the Blackhawk Transaction Documents have been satisfied or waived in accordance with the 
terms thereof.   Upon entry of the Confirmation Order by the Bankruptcy Court, all matters provided for under the 
Blackhawk APA and the other Blackhawk Transaction Documents will be deemed authorized and approved without 
any requirement of further act or action by the Debtors’ shareholders or the Debtors’ boards of directors.  The Debtors 
are authorized to execute and deliver, and to consummate the transactions contemplated by, the Blackhawk 
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Transaction Documents, as well as to execute, deliver, file, record and issue any notes, documents (including UCC 
financing statements), or agreements in connection therewith, without further notice to or order of the Bankruptcy 
Court, act or action under applicable law, regulation, order, or rule or the vote, consent, authorization or approval of 
any Entity.

On and after the Effective Date, the Combined Company may use, acquire, or dispose of property without 
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy 
Rules.  Neither Blackhawk, the Combined Company, nor any of their Affiliates shall be deemed, as a result of any 
action taken in connection with the Blackhawk Transaction Documents, the consummation of the Blackhawk 
Transaction and any other transaction contemplated by the Blackhawk Transaction Documents, or the transfer or 
operation of the Blackhawk Purchased Assets (a1) to be a legal successor, or otherwise be deemed a successor to all or 
any of the Debtors; (b2) to have, de facto or otherwise, merged with or into all or any of the Debtors; (c3) to be an alter 
ego or a continuation of all or any of the Debtors; or (d4) to have any responsibility for any obligations of all or any of 
the Debtors based on any theory of successor or similar theories of liability, including, without limitation, pursuant to 
the Black Lung Act or the UMWA 1974 Pension Plan.

Without limiting the generality of the foregoing, except as otherwise expressly provided in the Blackhawk 
Transaction Documents, Blackhawk, the Combined Company and all of their Affiliates shall not be liable for any 
claims against the Debtors or any of their predecessors or affiliates, and neither Blackhawk, the Combined Company 
nor any of their affiliates shall have successor or vicarious liabilities of any kind or character, including, but not limited 
to, any theory of antitrust, environmental, successor or transferee liability, labor, employment or benefits law, de facto 
merger or substantial continuity, whether known or unknown as of the closing, then existing or hereafter arising, 
whether fixed or contingent, asserted or unasserted, liquidated or unliquidated, with respect to the Debtors or their 
affiliates or any obligations of the Debtors or their affiliates arising prior to the closing, including, but not limited to, 
liabilities on account of any taxes arising, accruing or payable under, out of, in connection with, or in any way relating 
to the operation of the Blackhawk Purchased Assets prior to the closing.

The transactions contemplated by the Blackhawk Transaction Documents are undertaken by the Debtors and 
Blackhawk without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy Code, and 
accordingly, the reversal or modification on appeal of the authorization provided therein to consummate the sale 
contemplated thereunder shall not affect the validity of such sale (including the assumption, assignment and/or 
transfer of any Executory Contract or Unexpired Lease), unless such authorization and consummation of such sale are 
duly stayed pending such appeal.  Blackhawk is a good faith purchaser within the meaning of section 363(m) of the 
Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) of the Bankruptcy Code as 
applicable.

On the Effective Date, (a1) the Combined Company, solely in accordance with its operating documents, is 
authorized to enter into each of the Combined Company Debt Facilities as well as any notes, documents or agreements 
delivered in connection therewith, including, without limitation, any documents required in connection with the 
creation or perfection of liens in connection therewith and an intercreditor agreement governing the respective 
priorities and rights among the Combined Company Debt Facilities; (b2) upon the granting of such liens in accordance 
with the Combined Company Debt Documents and the consummation of the Combined Company Debt Facilities, the 
lenders under the Combined Company Debt Facilities, including the Prepetition ABL Secured Parties and the 
Prepetition LC Secured Parties to the extent lenders under the Combined Company Debt Facilities as contemplated by 
the Plan, shall have valid, binding and enforceable liens on the collateral specified in the documents and agreements 
governing the Combined Company Debt Facilities; and (c3) upon the granting of such guarantees, mortgages, pledges 
liens and other security interests in accordance with the Combined Company Debt Documents and the consummation 
of the Combined Company Debt Facilities, the guarantees, mortgages, pledges, liens and other security interests 
granted to secure the obligations arising under the Combined Company Debt Facilities shall be granted in good faith as 
an inducement to the respective lenders under the Combined Company Debt Facilities to extend credit thereunder and 
shall be deemed not to constitute a fraudulent conveyance or fraudulent transfer, shall not otherwise be subject to 
avoidance, and the priorities of such liens and security interests shall be as set forth in the documents and agreements 
governing the Combined Company Debt Facilities, including any applicable intercreditor agreements.

Notwithstanding anything in the Plan to the contrary, the Blackhawk Transaction Documents are the only 
documents that govern the Blackhawk Transaction and, for the avoidance of doubt, the VCLF Transaction Documents 
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shall have no effect on the Blackhawk Transaction, Blackhawk, or the Combined Company.  A copy of the Blackhawk 
APA and a summary of the Blackhawk Transaction shall be Filed with the Plan Supplement.

For the avoidance of doubt, the Debtors may implement an Alternative Transaction (as defined in the Bidding 
Procedures Order) and implement the Payout Event as set forth herein and in the Bidding Procedures Order.

C. Rights Offering

The Rights OfferingsOffering shall consist of a distribution of the Rights in respect of, in the case of the
Combined Company First Lien Rights Offering, Rights OfferingTerm Loans, and in the case of theCombined 
Company Second Lien Rights Offering, Rights Offering Loans and Rights Offering UnitsTerm Loans.  The Rights 
OfferingsOffering will be conducted in accordance with the Rights OfferingsOffering Procedures and the Backstop 
Commitment Agreements and shall be open to Persons that are the Rights Offering Participants as of the Rights 
Offering Record Date.  

Any participation in the First Lien Rights Offering and the Second Lien Rights Offering shall be Pro Rata for 
each Holder of Allowed Prepetition Term LoanLC Facility Claims or Allowed Prepetition NotesTerm Loan Facility
Claims, as applicable, based on such Holder’s face amount ownership of the Prepetition LC Facility Claims or 
Prepetition Term Loan Facility or Prepetition Notes, as applicable, relative to the total face amount of the Prepetition 
LC Facility Claims or Prepetition Term Loan Facility or Prepetition Notes, as applicable.  The Rights Offerings shall 
be backstopped by the Rights Offering Backstop Parties.shall be issued to Holders of Prepetition LC Facility Claims 
on a Pro Rata basis and to Holders of Prepetition Term Loan Facility Claims.  For the avoidance of doubt, if the Rights 
are oversubscribed, Rights will be issued (1) first, to the Holders of Prepetition LC Facility Claims and (2) second, to 
Holders of Prepetition Term Loan Facility Claims, and any oversubscription within a Class shall be cut back Pro Rata 
within such Class.

To exercise Rights, a Rights OfferingsOffering Participant must timely deliver a duly completed and 
executed Subscription Form and the other documents referenced therein and the Subscription Purchase Price (as 
calculated pursuant to the Subscription Form) by wire transfer or bank or cashier’s check, as set forth in the 
Subscription Form, in accordance with the Rights Offerings Procedures; provided, however, that any Backstop Party’s 
Subscription Purchase Price and any amount in respect of a Backstop Party’s Backstop Allocation must each be 
received on or before the Effective DateOffering Procedures.  

A Holder of Claims eligible to participate in one or boththe Rights Offerings, as applicable,Offering shall be 
deemed to have relinquished and waived all rights to participate in the Rights OfferingsOffering to the extent the 
Subscription Agent for any reason does not receive from such Holder, on or before the Subscription Deadline, a duly 
completed and executed Subscription Form and the other documents referenced therein and the Subscription Purchase 
Price (as calculated pursuant to the Subscription Form) by wire transfer or bank or cashier’s check, as set forth in the 
Subscription Form, with respect to such Holder’s Rights.  The funds contained in the Subscription Accounts shall be 
refunded to the Rights OfferingsOffering Participants in accordance with the Rights Offerings Procedures; provided, 
however, in accordance with the Rights Offering Procedures, the funds contained in the Subscription Accounts shall 
be refunded to the Rights Offerings Participants (including, for the avoidance of doubt, the Backstop Parties) on the 
earlier of:  (i) the date that is five (5) business days after the Closing Date, unless otherwise agreed by the Backstop 
Parties in accordance with the terms of the Backstop Commitment Agreements and (ii) October 30, 2015.Offering 
Procedures.

Each Right is beingThe Combined Company First Lien Term Loans and the Combined Company Second 
Lien Term Loans to be issued without registration under the Securities Act, in reliance upon federal, state and foreign 
exemptions from registration requirements for transactions not involving any public offering.  The Rights Offering 
Loans and Rights Offering Unitsin connection with the Rights Offering are being issued without registration under the 
Securities Act, in reliance upon federal, state and foreign exemptions from registration requirements for transactions 
not involving any public offering or any other state or foreign securities law.
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D. VCLF Transaction

Subject to the terms of the VCLF Transaction Documents, on the Effective Date, the Debtors shall 
consummate the VCLF Transaction and, among other things, the VCLF Purchased Assets shall be transferred to and 
vest in VCLF free and clear of all Liens, Claims, charges, or Encumbrances pursuant to sections 363 and 1123 of the 
Bankruptcy Code, the Confirmation Order, the VCLF APA and the other VCLF Transaction Documents.  On the 
Effective Date, the Debtors shall consummate the transactions contemplated by the VCLF Transaction Documents 
pursuant to the terms thereof; provided that the conditions precedent set forth in the VCLF Transaction Documents 
have been satisfied or waived in accordance with the terms thereof.   Upon entry of the Confirmation Order by the 
Bankruptcy Court, all matters provided for under the VCLF APA and the other VCLF Transaction Documents will be 
deemed authorized and approved without any requirement of further act or action by the Debtors’ shareholders or the 
Debtors’ boards of directors.  The Debtors are authorized to execute and deliver, and to consummate the transactions 
contemplated by the VCLF Transaction Documents, as well as to execute, deliver, file, record and issue any notes, 
documents (including UCC financing statements), or agreements in connection therewith, without further notice to or 
order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote, consent, 
authorization or approval of any Entity.

The transactions contemplated by the VCLF Transaction Documents are undertaken by the Debtors and 
VCLF without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy Code, and 
accordingly, the reversal or modification on appeal of the authorization provided therein to consummate the sale 
contemplated thereunder shall not affect the validity of such sale (including the assumption, assignment and/or 
transfer of any Executory Contract or Unexpired Lease), unless such authorization and consummation of such sale are 
duly stayed pending such appeal.  VCLF is a good faith purchaser within the meaning of section 363(m) of the 
Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) of the Bankruptcy Code as 
applicable.

E. General Settlement of Claims

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the 
classification, distributions, releases, and other benefits provided under the Plan, on the Effective Date, the provisions 
of the Plan shall constitute a good-faith compromise and settlement of all Claims, Interests, and controversies resolved 
pursuant to the Plan.

F. Listing of Securities

None of the securities issued in connection with the Blackhawk Transaction (including the Rights Offering 
UnitsCombined Company Warrants and any Newthe Class B Units that may be purchased in accordance therewith) 
will be listed on a national securities exchange and the Combined Company will not be a reporting company under the 
Securities Exchange Act upon the Effective Date. 

The offering, issuance, and distribution of any securities in connection with the VCLF Transaction shall be 
exempt from, among other things, the registration and prospectus delivery requirements of section 5 of the Securities 
Act and any other applicable state or federal law requiring registration and/or prospectus delivery prior to the offering, 
issuance, distribution, or sale of securities to the fullest extent permitted by law pursuant to section 1145 of the 
Bankruptcy Code.  In addition, under section 1145 of the Bankruptcy Code, any securities issued in connection with 
the VCLF Transaction and any and all agreements associated therewith, shall be subject to:  (1) the provisions of 
section 1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in section 2(a)(11) of the 
Securities Act; (2) compliance with any rules and regulations of the Securities and Exchange Commission, if any, 
applicable at the time of any future transfer of such securities or instruments; (3) the restrictions, if any, on the 
transferability of such securities and instruments, including those set forth in the VCLF Transaction Documents; and 
(4) applicable regulatory approval, if any.
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G. Release of Liens

Except as otherwise provided herein or in any contract, instrument, release, or other agreement or document 
created pursuant to the Plan, the Blackhawk APA, the VCLF APA, as applicable, on the Effective Date and 
concurrently with the applicable distributions made pursuant to the Plan, all mortgages, deeds of trust, Liens, pledges, 
or other security interests against any property of the Estates shall be fully released, settled, and compromised.

Except as otherwise provided in the Blackhawk APA, on the Effective Date all Blackhawk Purchased Assets 
shall be transferred to the Combined Company free and clear of all Claims, Liens, Encumbrances or Interests pursuant 
to Sections 363, 365, 1123 and the other applicable sections of the Bankruptcy Code.  

Except as otherwise provided in the VCLF APA, on the Effective Date all VCLF Purchased Assets shall be 
transferred to VCLF free and clear of all Claims, Liens, Encumbrances or Interests pursuant to Sections 363, 365, 
1123 and the other applicable sections of the Bankruptcy Code.

H. Cancellation of Securities and Agreements

On the Effective Date, except as otherwise specifically provided for in the Plan:  (1) the obligations of the 
Debtors under the Prepetition Notes Documents, and any other certificate, share, note, bond, indenture, purchase right, 
or other instrument or document directly or indirectly evidencing or creating any indebtedness or obligation of or 
ownership interest, equity or profits interest in the Debtors or any warrants, options or other securities exercisable or 
exchangeable for, or convertible into, debt, equity, ownership or profits interests in the Debtors giving rise to any 
Claim or Interest, shall be cancelled as to the Debtors, and the Liquidating Trust shall not have any continuing 
obligations thereunder; (2) the obligations of the Debtors under the DIP Facility, the Prepetition ABL Facility, the 
Prepetition LC Facility, the Prepetition Notes Documents and the Prepetition Term Loan Facility shall be fully 
released, settled, and compromised as to the Debtors, and the Liquidating Trust shall not have any continuing 
obligations thereunder (and the commitments and obligations (if any) of any of the Prepetition ABL Secured Parties, 
the Prepetition LC Secured Parties, and/or any of Prepetition Term Secured Parties to extend any further or future 
credit or financial accommodations to any of the Debtors, any of their respective subsidiaries or any of their respective 
successors or assigns under the Prepetition ABL Financing Documents or the Prepetition LC/Term Loan Financing 
Documents, as applicable, shall fully terminate and be of no further force or effect); and (3) the obligations of the 
Debtors pursuant, relating, or pertaining to any agreements, indentures, certificates of designation, bylaws, or 
certificate or articles of incorporation or similar documents governing the shares, certificates, notes, bonds, indentures, 
purchase rights, options, warrants, or other instruments or documents evidencing or creating any indebtedness or 
obligation of the Debtors shall be fully released, settled, and compromised; provided that notwithstanding 
Confirmation or the occurrence of the Effective Date, any such indenture or agreement that governs the rights of the 
Holder of a Claim or Interest shall continue in effect solely for purposes of allowing such Holders to receive 
distributions under the Plan as provided herein.  None of the terms and conditions hereof, Confirmation or the 
occurrence of the Effective Date shall (a) constitute a release, waiver, discharge or other modification of any 
obligations under any of the Intercreditor Agreements owed by any Prepetition Secured Party to any other Prepetition 
Secured Party pursuant to the terms thereof or (b) prejudice the relative rights, remedies, powers and privileges of any 
of the Prepetition Secured Parties pursuant to any of the Intercreditor Agreements, including, without limitation, any 
such rights to enforce the terms and conditions of any Intercreditor Agreement that a Prepetition Secured Party is party 
to or bound by against any other Prepetition Secured Party party thereto or bound thereby, subject to the Prepetition 
LC/Term Loan Agent Expenses Priority.

I. Restructuring Transactions

On the Effective Date or as soon as reasonably practicable thereafter, the Debtors, with the consent of the DIP 
Lenders, the DIP Lenders, the Liquidating Trust, Blackhawk, VCLF, and the Combined Company, each as applicable, 
may take all actions as may be necessary or appropriate to effect any transaction described in, approved by, 
contemplated by, or necessary to effectuate the Restructuring Transactions under and in connection with the Plan, the 
Blackhawk Transaction Documents, and the VCLF Transaction Documents, and the Liquidating Trust Agreement, 
each as applicable.  
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J. Corporate Action

Upon the Effective Date, all actions contemplated by the Plan, the Blackhawk Transaction Documents, the 
VCLF Transaction Documents, and the Liquidating Trust Agreement, as applicable, shall be deemed authorized, 
approved, and, to the extent taken prior to the Effective Date, ratified without any requirement for further action by 
Holders of Claims or Interests, directors, managers or officers of the Debtors, or the Liquidating Trust, or any other 
Entity or Person, including: (1) execution of, entry into and performance under the Blackhawk Transaction 
Documents; (2) execution of, entry into and performance under the VCLF Transaction Documents; (3) execution of, 
entry into and performance under the Backstop Commitment Agreements; (4) adoption or assumption, as applicable, 
and assignment to the Combined Company or, VCLF, or the Liquidating Trust, as applicable, of Executory Contracts 
and Unexpired Leases; (54) selection of the managers and officers for the Combined Company; (65) the issuance and 
distribution of the RightsCombined Company Warrants as provided herein; (7) the issuance and distribution of the 
New Class B Units as provided herein; and (8and (6) all other acts or actions contemplated, or reasonably necessary or 
appropriate to promptly consummate the transactions contemplated by, the Plan, the Blackhawk Transaction 
Documents, the VCLF Transaction Documents, and the Liquidating Trust Agreement, as applicable,  and each of the 
foregoing documents or agreements (whether to occur before, on, or after the Effective Date).  All matters provided for 
in the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents , or the Liquidating Trust 
Agreement involving the company structure of the Debtors, the Combined Company, or VCLF, as applicable, and any 
company action required by the Debtors, the Liquidating Trust, Blackhawk, or VCLF in connection therewith, shall be 
deemed to have occurred and shall be in effect, without any requirement of further action by the security holders, 
directors, managers, authorized persons or officers of the Debtors, Blackhawk, or VCLF, as applicable.  

On or (as applicable) prior to the Effective Date, the appropriate officers, managers or authorized persons of 
the Debtors or the Liquidating Trust (including, any vice-president, president, chief executive officer, treasurer or 
chief financial officer thereof), as applicable, shall be authorized and directed to issue, execute and deliver the 
agreements, documents, securities, certificates of incorporation, certificates of formation, bylaws, operating 
agreements, and instruments contemplated by the Plan, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, and the Liquidating Trust Agreement, as applicable, (or necessary or desirable to effect the 
transactions contemplated by the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, 
and the Liquidating Trust Agreement, as applicable) in the name of and on behalf of the Debtors or the Liquidating 
Trust, as applicable, including any and all agreements, documents, securities and instruments relating to the foregoing.  
The authorizations and approvals contemplated by this Article IV.J shall be effective notwithstanding any 
requirements under non-bankruptcy law.

K. Prepetition Notes Payment

In order to receive a Prepetition Notes Payment, a holder of a Prepetition Notes Claim must certify that such 
holder is an Eligible Holder by delivering a fully executed Prepetition Notes Eligibility Certificate to the Subscription 
Agent by the Prepetition Notes Eligibility Certificate Deadline. 

On the Effective Date, all parties that receive Class B Units pursuant to a Prepetition Notes Payment shall be 
deemed to be parties to the Blackhawk LLC Agreement, without the need for execution by any such party.  The 
Blackhawk LLC Agreement shall be binding on all parties receiving, and all holders of, such Class B Units regardless 
of whether such parties execute the Blackhawk LLC Agreement.  Notwithstanding the foregoing, for purposes of 
receiving the Prepetition Notes Payment, each applicable Eligible Holder shall execute and deliver to the Subscription 
Agent the Blackhawk LLC Agreement Joinder.  Until an Eligible Holder of a Prepetition Notes Claim provides its 
fully executed Blackhawk LLC Agreement Joinder, all of its distributions under this Plan shall be deemed an 
undeliverable distribution pursuant to Article VI.D of the Plan.

K. L. Effectuating Documents; Further Transactions

On and after the Effective Date, the Liquidating Trust and the managers, officers, authorized persons and 
members of the board of managers thereof, or the Liquidating Trustee, as applicable, are authorized to and may issue, 
execute, deliver, file, or record such contracts, securities, instruments, releases, and other agreements or documents 
and take such actions as may be necessary or appropriate to effectuate, implement, and further evidence the terms and 
conditions of the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, the Liquidating 
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Trust Agreement, as applicable, and the securities issued pursuant to the Plan, the Blackhawk Transaction Documents, 
and the VCLF Transaction Documents without the need for any approvals, authorization, or consents except for those 
expressly required pursuant to the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, 
and the Liquidating Trust Agreement, as applicable.

L. M. Exemption from Certain Taxes and Fees

Pursuant to section 1146(a) of the Bankruptcy Code, any issuance, transfer, or exchange of a security, or the 
making or delivery of an instrument of transfer of property, pursuant to or in connection with this Plan, the Blackhawk 
Transaction Documents, or the VCLF Transaction Documents shall not be subject to any Stamp or Similar Tax or 
governmental assessment in the United States, and the Confirmation Order shall direct and be deemed to direct the 
appropriate federal, state or local (domestic or foreign) governmental officials or agents to forgo the collection of any 
such Stamp or Similar Tax or governmental assessment and to accept for filing and recordation instruments or other 
documents evidencing such action or event without the payment of any such Stamp or Similar Tax or governmental 
assessment.  Such exemption specifically applies, without limitation, to (1) the Blackhawk Transaction; (2) the VCLF 
Transaction; (3) the creation of any mortgage, deed of trust, Lien or other security interest; (4) the making or 
assignment of any lease or sublease; (5) any Restructuring Transaction; (6) the issuance, distribution and/or sale of any 
of the New Class B Units, the Rights,Combined Company Warrants and any other securities of the Debtors or the 
Combined Company; or (7) the making or delivery of any deed or other instrument of transfer under, in furtherance of 
or in connection with the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents, 
including:  (a) any merger agreements; (b) agreements of consolidation, restructuring, disposition, liquidation, or 
dissolution; (c) deeds; (d) bills of sale; or (e) assignments executed in connection with any Restructuring Transaction 
occurring under the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents.

M. N. D&O Liability Insurance Policies

Notwithstanding anything herein to the contrary, as of the Effective Date, all of the D&O Liability Insurance 
Policies shall be either assumed by the Liquidating Trust pursuant to section 365(a) of the Bankruptcy Code or 
assumed as set forth in the Description of Thethe Transaction Steps, as applicable.  Entry of the Confirmation Order 
shall constitute the Bankruptcy Court’s approval of the Debtors’ foregoing assumption of each of the D&O Liability 
Insurance Policies.  Notwithstanding anything to the contrary contained herein, Confirmation of the Plan shall not 
discharge, impair, or otherwise modify any obligations assumed by the foregoing assumption of the D&O Liability 
Insurance Policies, and each such obligation shall be deemed and treated as an Executory Contract that has been 
assumed by the Liquidating Trust under the Plan as to which no Proof of Claim need be Filed or treated as set forth the 
Description of Thethe Transaction Steps, as applicable.  

N. O. Indemnification Provisions

Notwithstanding anything herein to the contrary or pursuant to the termination, dissolution, or wind down of 
any or all of the Debtors, the Debtors (if necessary to continue all Indemnification Provisions in full force), as of the 
Effective Date, shall be deemed to have assumed all Indemnification Provisions and assigned such provisions to the 
Liquidating Trust as though such Indemnification Provisions were to have full force and effect; provided that the 
assumption by the Debtors of the Indemnification Provisions and the assignment thereof to the Liquidating Trust shall 
not be deemed to be an assumption or assignment of the contract, agreement, resolution, instrument or document in 
which such Indemnification Provisions are contained, memorialized, agreed to, embodied or created (or any of the 
other terms or provisions thereof) unless, and only to the extent that, such contract, agreement, resolution, instrument 
or document is a Blackhawk Purchased Asset.  All Indemnification Provisions in place on and prior to the Effective 
Date for current and former officers, directors, managers and employees of the Debtors and their subsidiaries and such 
current and former officers’, directors’, managers’, and employees’ respective Affiliates shall survive the Effective 
Date for all Claims related to or in connection with, without limitation, any actions, omissions or transactions 
occurring prior to the Effective Date; provided that notwithstanding anything herein to the contrary, the Debtors shall 
not indemnify or assume any Indemnification Provision as to any of the Non-Released Parties for any matter; provided 
further that, for the avoidance of doubt, in no circumstance shall the Debtors indemnify or assume any indemnification 
obligation with respect to Peabody or Arch.  For the avoidance of doubt, nothing herein shall limit the rights of 
Blackhawk or the Combined Company against, or the obligations of, any Person or Entity that is a party to any 
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Blackhawk Transaction Documents or any other contract with Blackhawk or the Combined Company, including any 
contract that is a Blackhawk Purchased Asset.  

O. P. Preservation of Rights of Action

In accordance with section 1123(b) of the Bankruptcy Code, and except where such Causes of Action have 
been expressly released, sold or otherwise transferred (including, for the avoidance of doubt, pursuant to Blackhawk 
Transaction Documents, the VCLF Transaction Documents, and the DIP Orders), the Liquidating Trust shall retain 
and may enforce all rights to commence and pursue, as appropriate, any and all Causes of Action, whether arising 
before or after the Petition Date, including any actions specifically enumerated in the Plan Supplement, and the 
Liquidating Trustee’s rights to commence, prosecute, or settle such Causes of Action shall be preserved 
notwithstanding the occurrence of the Effective Date.  The Liquidating Trustee may pursue such Causes of Action, as 
appropriate, in accordance with the best interests of the Liquidating Trust.  No Entity may rely on the absence of a 
specific reference in the Plan, the Plan Supplement, the Blackhawk Transaction Documents, the VCLF Transaction 
Documents, or the Disclosure Statement to any Cause of Action against them as any indication that the Debtors, 
Blackhawk, VCLF, or the Liquidating Trustee, as applicable, will not pursue any and all available Causes of Action 
against them.  Except with respect to Causes of Action as to which the Debtors have released, sold or otherwise 
transferred to, any Person or Entity on or prior to the Effective Date (pursuant to the Debtor Release, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, or otherwise), the Debtors or the Liquidating Trustee, as 
applicable, expressly reserve all rights to prosecute any and all Causes of Action against any Entity, except as 
otherwise expressly provided in the Plan.  Unless any Causes of Action against an Entity are expressly waived, 
relinquished, exculpated, released, sold or otherwise transferred, compromised, or settled in the Plan, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, or a Bankruptcy Court order, the Liquidating Trustee 
expressly reserves all Causes of Action, for later adjudication, and, therefore, no preclusion doctrine, including the 
doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or 
otherwise), or laches, shall apply to such Causes of Action upon, after, or as a consequence of the Confirmation or 
Consummation.

P. Q. Wind Down and Dissolution of the Debtors

On and after the Effective Date, the Wind Down and dissolution of the Debtors shall occur pursuant to the 
Liquidating Trust Agreement and/or the Description of Thethe Transaction Steps, as applicable, any other provision of 
the Plan, and any applicable orders of the Bankruptcy Court.  

Q. R. Liquidating Trust

If the VCLF Transaction is not consummated, on the Effective Date, the Liquidating Trust will be formed to 
purchase the Liquidating Trust Assets and implement the Wind Down.  The Liquidating Trust will be established for 
the primary purpose of purchasing and subsequently liquidating the Liquidating Trust Assets and winding down the 
Debtors’ Estates, with no objective to continue or engage in the conduct of a trade or business, except to the extent 
reasonably necessary to, and consistent with, the liquidating purpose of the Liquidating Trust.  Upon the transfer of the 
Liquidating Trust Assets as more fully set forth in the Liquidating Trust Agreement, the Debtors will have no 
reversionary or further interest in or with respect to the Liquidating Trust Assets.  For all federal income tax purposes, 
the beneficiaries of the Liquidating Trust will be treated as grantors and owners thereof and it is intended that the 
Liquidating Trust be classified as a liquidating trust under Section 301.7701-4 of the Treasury Regulations.  
Accordingly, for federal income tax purposes, it is intended that the beneficiaries of the Liquidating Trust be treated as 
if they had received an interest in the Liquidating Trust’s assets and then contributed such interests to the Liquidating 
Trust.  The Liquidating Trust will, in an expeditious but orderly manner, liquidate and convert to Cash the Liquidating 
Trusts Assets, make timely distributions to the beneficiaries of the Liquidating Trust pursuant to the Plan and the 
Confirmation Order, and not unduly prolong its duration.  The Liquidating Trust will not be deemed a successor in 
interest to the Debtors.  Upon the termination of the Liquidating Trust, any excess funds shall be paid to Holders of 
Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General Unsecured 
Claims on a Pro Rata basis (based upon such Holder’s face amount Allowed Claim relative to the total face amount of 
all Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General 
Unsecured Claims) as set forth in the Liquidating Trust Agreement. 
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R. S. Liquidating Trustee

Prior to the commencement of the Confirmation Hearing, the Liquidating Trustee shall be identified by the 
Debtors, after consultation with the Consultation Parties.  If the VCLF Transaction is not consummated, the 
Liquidating Trustee shall purchase the Liquidating Trust Assets and conduct the Wind Down and shall succeed to such 
powers as would have been applicable to the Debtors’ officers, directors, and shareholders, and the Debtors shall be 
authorized to be (and, upon the conclusion of the Wind Down, shall be) dissolved by the Liquidating Trustee, all in 
accordance with the Liquidating Trust Agreement.  All property of the Estates not distributed to the Holders of Claims 
or Interests on the Effective Date, or transferred pursuant to the Blackhawk Transaction Documents, shall be 
transferred to the Liquidating Trust and managed and distributed by the Liquidating Trustee pursuant to the terms of 
the Liquidating Trust Agreement and shall be held in the name of the Debtors free and clear of all Claims and Interests 
except for rights to such distributions provided to Holders of Allowed Claims and Allowed Interests as provided in the 
Plan.  As soon as possible after the Effective Date, the Liquidating Trust shall make a good faith valuation of assets of 
the Liquidating Trust, and such valuation shall be used consistently by all parties for all federal income tax purposes.  
Any and all reasonable and documented costs and expenses incurred by the Liquidating Trustee in connection with the 
Wind Down shall be paid from the funds of the Liquidating Trust, subject to the terms and conditions of the 
Liquidating Trust Agreement.  The Liquidating Trustee shall only file tax returns for Debtors in jurisdictions where 
such Debtor previously filed tax returns, unless the Liquidating Trustee determines that a tax return is required to be 
filed due to a change in law, fact, or circumstance on or after the Effective Date.  Following the Effective Date and in 
the event of the resignation or removal, liquidation, dissolution, death, or incapacity of the Liquidating Trustee, the 
Liquidating Trust Agreement shall provide for the appointment of the successor Liquidating Trustee and, without any 
further act, shall become fully vested with all of the rights, powers, duties, and obligations of the predecessor 
Liquidating Trustee.  

The Person chosen to be the successor Liquidating Trustee shall have such qualifications and experience to 
enable the Liquidating Trustee to perform his or her obligations under the Plan and under the Liquidating Trust 
Agreement.  The Liquidating Trustee shall be compensated and reimbursed for reasonable costs and expenses as set 
forth in, and in accordance with, the Liquidating Trust Agreement.  

S. T. Notice of Implementation of VCLF Transaction or Liquidating Trust

Prior to, on, or after the Effective Date, the Debtors will file a notice with the Bankruptcy Court indicating 
whether the Plan shall implement the VCLF Transaction (or a higher or better transaction) or the Liquidating Trust.  

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption and Assignment of Executory Contracts and Unexpired Leases

On the Effective Date, the Debtors shall assume and assign the Assumed Contracts and Assumed Leases 
(each as defined in the Blackhawk APA) to the Combined Company.  In addition, on the Effective Date, the Debtors 
shall assume such Executory Contracts to be assumed and assigned to VCLF or the Liquidating Trust, as applicable.

The Plan Supplement shall contain the Schedule of Assumed Executory Contracts and Unexpired Leases.  
The Debtors may, at any time on or prior to the Effective Date, amend the Schedule of Assumed Executory Contracts 
and Unexpired Leases in compliance with and in the manner set forth in the Blackhawk Transaction Documents, the 
VCLF Transaction Documents, or the Liquidating Trust Agreement, as applicable.  Notwithstanding anything to the 
contrary in the Plan, unless otherwise approved in writing in advance by Blackhawk or VCLF, as applicable, the 
Debtors shall not assume and assign to the Combined Company or VCLF any employment agreement and employee 
benefit plan except for those employment agreements and employee benefit plans specifically set forth in the 
Blackhawk Transaction Documents or the VCLF Transaction Documents and, with respect to such employment 
agreements, only if the employee counterparty thereto executes and delivers to the Debtors and the Combined 
Company of VCLF, as applicable, an amendment, consent and acknowledgment agreement described in the 
Blackhawk Transaction Documents in form and substance acceptable to Blackhawk or VCLF, as applicable.  
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The Confirmation Order shall constitute an order of the Bankruptcy Court under sections 365 and 1123(b) of 
the Bankruptcy Code approving the assumptions and assignments or rejections described above as of the Effective 
Date.  Unless otherwise indicated, all assumptions and assignments or rejections of Executory Contracts and 
Unexpired Leases in the Plan will be effective as of the Effective Date.  Each Executory Contract and Unexpired Lease 
assumed and assigned pursuant to the Plan or by Bankruptcy Court order, shall vest in and be fully enforceable by the 
applicable assignee in accordance with its terms, except as such terms may have been modified by order of the 
Bankruptcy Court.

Notwithstanding the foregoing paragraph or anything contrary herein, but subject to the terms of the 
Blackhawk Transaction Documents or the VCLF Transaction Documents, as applicable, the Debtors, Blackhawk, and 
VCLF reserve their respective rights to alter, amend, modify or supplement the Executory Contracts and Unexpired 
Leases identified in the Plan Supplement prior to the Confirmation Date.

To the extent any provision in any Executory Contract or Unexpired Lease assumed or assumed and assigned 
(as applicable) pursuant to this Plan (including, without limitation, any “change of control” provision) prohibits, 
restricts or conditions, or purports to prohibit, restrict or condition, or is modified, breached or terminated, or deemed 
modified, breached or terminated by, (i1) the commencement of these Chapter 11 Cases or the insolvency or financial 
condition of any Debtor at any time before the closing of its respective Chapter 11 Case, (ii2) any Debtor’s assumption 
or assumption and assignment (as applicable) of such Executory Contract or Unexpired Lease, or (iii3) the 
Confirmation or consummation of this Plan, then such provision shall be deemed modified such that the transactions 
contemplated by this Plan shall not entitle the non-debtor party thereto to modify or terminate such Executory Contract 
or Unexpired Lease or to exercise any other default-related rights or remedies with respect thereto, and any required 
consent under any such contract or lease shall be deemed satisfied by the Confirmation of the Plan.

For the avoidance of doubt, any Executory Contract or Unexpired Lease not expressly assumed or assumed 
and assigned pursuant to this Plan (including the Plan Supplement) shall be deemed rejected as of the Effective Date.   

B. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases

Any Executory Contracts or Unexpired Leases to be assumed and assigned pursuant to the Plan, the 
Blackhawk Transaction Documents, and the VCLF Transaction Documents that are, or may be, alleged to be in 
default, shall be satisfied solely by payment of the Cure Cost or by an agreed-upon waiver of the Cure Cost on the 
Effective Date or as soon as reasonably practicable thereafter or on such other terms as the Combined Company or 
VCLF, as applicable, and the counterparties to each such Executory Contract or Unexpired Lease may otherwise 
agree.  

The Debtors caused notices of proposed assumptions and assignments to the Combined Company and 
proposed Cure Costs and for procedures for objecting thereto and resolution of disputes by the Bankruptcy Court to be 
served on applicable counterparties.  The Debtors will cause notices of proposed assumptions assignments to VCLF 
and proposed Cure Costs and for procedures thereto and resolution of disputes by the Bankruptcy Court to be served 
on applicable counterparties.  Any objection by a counterparty to an Executory Contract or Unexpired Lease to a 
proposed assumption or related Cure Cost must be filed, served and actually received by the Debtors by the 
Confirmation Objection Deadline.  Any counterparty to an Executory Contract and Unexpired Lease that fails to 
object timely to the proposed assumption or Cure Cost will be deemed to have assented to such matters.

In the event of a dispute regarding: (1) the amount of any Cure Cost; (2) the ability of the Combined 
Company or VCLF to provide “adequate assurance of future performance” within the meaning of section 365(b) of the 
Bankruptcy Code, if applicable, under the Executory Contract or the Unexpired Lease to be assumed; or (3) any other 
matter pertaining to assumption and/or assignment, then such Cure Costs shall be paid following the entry of a Final 
Order resolving the dispute and approving the assumption and assignment of such Executory Contracts or Unexpired 
Leases or as may be agreed upon the Debtors, the Combined Company, or VCLF, as applicable, and the counterparty 
to such Executory Contract or Unexpired Lease; provided that the party who is liable for such cure cost shall have the 
authority to settle any dispute regarding the amount of any Cure Cost without any further notice to any party or any 
action, order, or approval of the Bankruptcy Court.
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Subject to any cure claims Filed with respect thereto, assumption or assumption and assignment of any 
Executory Contract or Unexpired Lease pursuant to this Plan shall result in the full release and satisfaction of any 
Claims or defaults, whether monetary or nonmonetary, including defaults of provisions restricting the change in 
control or ownership interest composition or other bankruptcy-related defaults, arising under any assumed Executory 
Contract or Unexpired Lease at any time prior to the effective date of assumption or assumption and assignment, in 
each case as provided in section 365 of the Bankruptcy Code.  Any Proofs of Claim filed with respect to an Executory 
Contract or Unexpired Lease that has been assumed or assumed and assigned by Final Order shall be deemed 
disallowed and expunged (subject to any cure claims Filed with respect thereto), without further notice to or action, 
order, or approval of the Bankruptcy Court.

C. Claims Based on Rejection of Executory Contracts and Unexpired Leases

Unless otherwise provided by an order of the Bankruptcy Court, any Proofs of Claim based on the rejection 
of the Debtors’ Executory Contracts or Unexpired Leases pursuant to the Plan or otherwise, must be Filed with the 
Notice and Claims Agent no later than thirty days after the effective date of rejection of such Executory Contract or 
Unexpired Lease.

Any Claims arising from the rejection of an Executory Contract or Unexpired Lease not filed with the 
Bankruptcy Court within such time will be automatically disallowed, forever barred from assertion, and shall not be 
enforceable against the Debtors, the Estates, the Combined Company, VCLF, or their property, without the need for 
any objection by the Debtors or further notice to, action, order, or approval of the Bankruptcy Court or any other 
Entity, and any Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be deemed fully 
satisfied, released, and discharged, and be subject to the permanent injunction set forth in Article VIII.F hereof.  All 
Allowed Claims arising from the rejection of the Debtors’ Executory Contracts or Unexpired Leases shall be classified 
as General Unsecured Claims and shall be treated in accordance with Article III.B hereof.

Any Proofs of Claim filed with respect to an Executory Contract or Unexpired Lease that has been assumed 
shall be deemed disallowed and expunged, without further notice to, action, order, or approval of the Bankruptcy 
Court.

D. Preexisting Obligations to the Debtors Under Executory Contracts and Unexpired Leases

Rejection or repudiation of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise 
shall not constitute a termination of preexisting obligations owed to the Debtors under such contracts or leases.  In 
particular, notwithstanding any non-bankruptcy law to the contrary, the Combined Company and VCLF each 
expressly reserves and does not waive any right to receive, or any continuing obligation of a counterparty to provide, 
warranties or continued maintenance obligations on goods previously purchased, or services previously received, by 
the contracting Debtors, the Combined Company, or VCLF, as applicable, from counterparties to rejected or 
repudiated Executory Contracts or Unexpired Leases.

E. Modifications, Amendments, Supplements, Restatements, or Other Agreements

Unless otherwise provided in the Plan, the Blackhawk Transaction Documents, and the VCLF Transaction 
Documents, each assumed Executory Contract or Unexpired Lease shall include all modifications, amendments, 
supplements, restatements, or other agreements that in any manner affect such Executory Contract or Unexpired 
Lease, and all Executory Contracts and Unexpired Leases related thereto, if any, including all easements, licenses, 
permits, rights, privileges, immunities, options, rights of first refusal, and any other interests, unless any of the 
foregoing agreements has been previously rejected or repudiated or is rejected or repudiated under the Plan, the 
Blackhawk Transaction Documents, or the VCLF Transaction Documents.  Nothing in the immediately preceding 
sentence shall be deemed to limit, supersede or change the provisions set forth in Article V.G.

F. Insurance Policies

Except with respect to those insurance policies and any agreements, documents or instruments relating 
thereto that are listed on the Schedule of Assumed Executory Contracts and Unexpired Leases or acquired by 
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Blackhawk pursuant to the Blackhawk APA or VCLF pursuant to the VCLF APA, all of the Debtors’ insurance 
policies and any agreements, documents or instruments relating thereto shall be treated as Executory Contracts of the 
applicable Debtor under the Plan and the Bankruptcy Code and shall be assumed by the applicable Debtor and 
assigned to the Liquidating Trust in accordance with the terms of the Liquidating Trust Agreement and the Plan.  For 
the avoidance of doubt, any insurance policies, the rights to the proceeds with respect to which are acquired by 
Blackhawk pursuant to the Blackhawk APA, shall be subject in all respects to section 2.01(l) of the Blackhawk APA.  
For the avoidance of doubt, any insurance policies, the rights to the proceeds with respect to which are acquired by 
VCLF pursuant to the VCLF APA, shall be subject in all respects to section 2.01(l) of the VCLF APA.  

G. Compensation and Benefit Programs

All employment and severance policies, and all compensation and benefit plans, policies and programs of the 
Debtors applicable to their respective employees, retirees and directors, including, without limitation, all savings 
plans, retirement plans, healthcare plans, disability plans, severance benefit plans, incentive plans, and life, accidental 
death and dismemberment insurance plans are treated as Executory Contracts under the Plan and on the Effective Date 
will be listed on the Schedule of Assumed Executory Contracts and Unexpired Leases and will be rejected unless any 
of the foregoing is a Blackhawk Purchased Asset or a VCLF Purchased Asset, as applicable, in accordance with the 
Blackhawk Transaction Documents or the VCLF Transaction Documents, as applicable, in which case the same shall 
be assumed and assigned to Combined Company or VCLF, as applicable, pursuant to the terms of the Plan and 
Blackhawk Transaction Documents or VCLF Transaction Documents, as applicable.

H. Reservation of Rights

Neither the exclusion nor inclusion of any contract or lease in the Plan Supplement, nor anything contained in 
the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents, shall constitute an admission 
by the Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that the 
Combined Company or VCLF, as applicable, has any liability thereunder.  In the event of a dispute regarding whether 
a contract or lease is or was executory or unexpired at the time of assumption or rejection, the Debtors, the Combined 
Company, or VCLF, as applicable, shall have ninety days following entry of a Final Order resolving such dispute to 
alter the treatment of such contract or lease as otherwise provided herein.

I. Nonoccurrence of Effective Date

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction with respect 
to any consensual request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to section 
365(d)(4) of the Bankruptcy Code.

ARTICLE VI.
PROVISIONS GOVERNING DISTRIBUTIONS

A. Timing and Calculation of Amounts to Be Distributed or Paid

Except as otherwise provided in the Plan, on the Effective Date or as soon as reasonably practicable thereafter 
(or if a Claim is not an Allowed Claim on the Effective Date, on the date that such a Claim becomes an Allowed Claim, 
or as soon as reasonably practicable thereafter), each Holder of an Allowed Claim against the Debtors shall receive the 
full amount of the distributions and payments that the Plan provides for Allowed Claims in the applicable Class from 
the Debtors or Liquidating Trustee, as applicable.  In the event that any payment or act under the Plan is required to be 
made or performed on a date that is not a Business Day, then the making of such payment or the performance of such 
act may be completed on the next succeeding Business Day, but shall be deemed to have been completed as of the 
required date.  If and to the extent that there are Disputed Claims, distributions on account of any such Disputed 
Claims shall be made pursuant to the provisions set forth in Article VII hereof.  Except as otherwise provided herein, 
and other than with respect to Claims satisfied through the issuance of Combined Company Debt Facilities, Holders of 
Claims shall not be entitled to interest, dividends, or accruals on the distributions provided for herein, regardless of 
whether such distributions are delivered on or at any time after the Effective Date.  Notwithstanding anything to the 
contrary herein, but subject to the Intercreditor Agreements, no Holder of an Allowed Claim shall, on account of such 
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Allowed Claim, receive a distribution in excess of the Allowed amount of such Claim plus any postpetition interest on 
such Claim payable in accordance with the Plan.  For the avoidance of doubt, nothing herein shall modify the 
treatment of Claims and Interests set forth in Article III.B of the Plan.

B. Undrawn LC Facility Claims Reserve

Amounts to be paid with respect to, or on account of, the Prepetition LC Facility Distribution shall be subject 
to the Undrawn LC Facility Claims Reserve as set forth herein.  A portion of the Prepetition LC Facility Distribution 
(but excluding the Prepetition LC Facility Rights) shall be held in reserve (the “Undrawn LC Facility Claims 
Reserve”) together with all earnings thereon, if any (net of any expenses relating thereto, such expenses including any 
taxes imposed thereon or otherwise payable by the reserve), to be distributed on the Prepetition LC Facility Final 
Distribution Date, as required by this Plan.  The Undrawn LC Facility Claims Reserve Agent shall hold in the 
Undrawn LC Facility Claims Reserve all dividends, payments, and other distributions made on account of, as well as 
any obligations arising from, the property held in the Undrawn LC Facility Claims Reserve, to the extent that such 
property continues to be so held at the time such distributions are made or such obligations arise.  

The Undrawn LC Facility Claims Reserve Agent shall reserve the Pro Rata share (based upon the total 
amount of Undrawn LC Facility Claims as of the Effective Date relative to the total amount of Prepetition LC Facility 
Claims) of the Prepetition LC Facility Distribution (but excluding the Prepetition LC Facility Rights) for potential 
distribution on account of the Undrawn LC Facility Claims.  After all Undrawn LC Facility Claims have become either 
Allowed Claims or disallowed Claims, the Undrawn LC Facility Claims Reserve Agent shall effect a final distribution 
to all Holders of Allowed Undrawn LC Facility Claims.  The Undrawn LC Facility Claims Reserve shall be closed and 
extinguished by the Undrawn LC Facility Claims Reserve Agent when all distributions required to be made hereunder 
shall have been made in accordance with the terms of this Plan.  Upon closure of the Undrawn LC Facility Claims 
Reserve, the Undrawn LC Facility Claims Reserve Agent shall distribute to the Holders of Allowed Prepetition LC 
Facility Claims (including, without limitation, Allowed Undrawn LC Facility Claims) each Holder’s Pro Rata share 
(based upon the face amount of such Holder’s Allowed Prepetition LC Facility Claim relative to the total face amount 
of all Allowed Prepetition LC Facility Claims) of the remaining amount, if any, of the Prepetition LC Facility 
Distribution held in the Undrawn LC Facility Claims Reserve. 

C. B. Distributions and Payments Generally

All distributions and payments under the Plan that are to be made on the Effective Date, if any, shall be made 
by the Debtors, or to the extent applicable, by the Combined Company or the respective administrative agent in respect 
of any Combined Company Debt Facilities issued in satisfaction of any Claims. Distributions and payments made
after the Effective Date shall be made by the Liquidating Trustee in accordance with the Liquidating Trust Agreement.    

D. C. Distributions and Payments of the Purchase Price Paid Pursuant to the Blackhawk APA

Notwithstanding anything to the contrary contained herein, the Purchase Price (as such term is defined in the 
Blackhawk Transaction Documents) shall be used solely to make distributions and payments under the Plan, whether 
or not such distributions and payments are made on the Effective Date or thereafter; provided, that, for the avoidance 
of doubt, the Purchase Price (as such term is defined in the Blackhawk Transaction Documents) shall be payable on 
the closing date of the transactions contemplated by the Blackhawk Transaction Documents. 

E. D. Undeliverable Distributions and Unclaimed Property

In the event that any distribution to any Holder is returned as undeliverable, no distribution to such Holder 
shall be made unless and until the Disbursing Agent has determined the then-current address of such Holder, at which 
time such distribution shall be made to such Holder without interest; provided, that, such distributions shall be deemed 
unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of six months from the Effective 
Date.  After such date, all unclaimed property or interests in property shall be cancelled or be transferred in accordance 
with the Description of Thethe Transaction Steps, as applicable, automatically and without need for a further order by 
the Bankruptcy Court (notwithstanding any applicable federal, provincial, or state escheat, abandoned, or unclaimed 
property laws to the contrary), and the Claim of any Holder to such property or interest in property shall be discharged 
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and forever barred.  For the avoidance of doubt, unclaimed property or interests associated with the Blackhawk 
Transaction shall be canceled. 

ARTICLE VII.
PROCEDURES FOR RESOLVING CONTINGENT, 

UNLIQUIDATED, AND DISPUTED CLAIMS

A. Resolution of Disputed Claims

1. Allowance of Claims

On or after the Effective Date, the Liquidating Trustee, the Combined Company, or VCLF, as applicable, 
shall have and shall retain any and all rights and defenses that the Debtors had with respect to any Claim, except with 
respect to any Claim deemed Allowed as of the Effective Date.  Except as expressly provided in the Plan, in the 
Blackhawk Transaction Documents, the VCLF Transaction Documents, or in any order entered in the Chapter 11 
Cases prior to the Effective Date (including, without limitation, the Confirmation Order), no Claim shall become an 
Allowed Claim unless and until such Claim is deemed Allowed under the Plan or the Bankruptcy Code or the 
Bankruptcy Court has entered a Final Order, including the Confirmation Order or the DIP Orders, in the Chapter 11 
Cases allowing such Claim.

2. Prosecution of Objections to Claims

The Debtors prior to and on the Effective Date or the Liquidating Trustee after the Effective Date shall have 
the exclusive authority to File objections to Claims, settle, compromise, withdraw or litigate to judgment objections to 
any and all Claims, regardless of whether such Claims are in a Class or otherwise.  From and after the Effective Date, 
the Liquidating Trustee may settle or compromise any Disputed Claim without any further notice to or action, order or 
approval of the Bankruptcy Court.  From and after the Effective Date, the Liquidating Trustee shall have the sole 
authority to administer and adjust the Claims Register to reflect any such settlements or compromises without any 
further notice to or action, order or approval of the Bankruptcy Court.  

3. Claims Estimation

Prior to and on the Effective Date, the Debtors, and after the Effective Date, the Liquidating Trustee may, at 
any time, request that the Bankruptcy Court estimate (a1) any Disputed Claim pursuant to applicable law and (b2) any 
contingent or unliquidated Claim pursuant to applicable law, including, without limitation, section 502(c) of the 
Bankruptcy Code, regardless of whether the Debtors or the Liquidating Trustee have previously objected to such 
Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall retain 
jurisdiction under 28 U.S.C. §§ 157 and 1334 to estimate any Disputed Claim, contingent Claim or unliquidated 
Claim, including during the litigation concerning any objection to any Claim or during the pendency of any appeal 
relating to any such objection.  Notwithstanding any provision otherwise in the Plan, a Claim that has been expunged 
from the Claims Register but that is subject to appeal or has not been the subject of a Final Order, shall be deemed to be 
estimated at zero dollars, unless otherwise ordered by the Bankruptcy Court.  In the event that the Bankruptcy Court 
estimates any Disputed Claim, contingent Claim or unliquidated Claim, that estimated amount shall constitute either 
the Allowed amount of such Claim or a maximum limitation on such Claim for all purposes under the Plan, including 
for purposes of distributions, and the Debtors or the Liquidating Trustee may elect to pursue additional objections to 
the ultimate distribution on such Claim.  If the estimated amount constitutes a maximum limitation on such Claim, the 
Debtors or the Liquidating Trustee may elect to pursue any supplemental proceedings to object to any ultimate 
distribution on account of such Claim.  Notwithstanding section 502(j) of the Bankruptcy Code, in no event shall any 
Holder of a Claim that has been estimated pursuant to section 502(c) of the Bankruptcy Code or otherwise be entitled 
to seek reconsideration of such estimation unless such Holder has Filed a motion requesting the right to seek such 
reconsideration on or before twenty-one days after the date on which such Claim is estimated.  All of the 
aforementioned Claims and objection, estimation and resolution procedures are cumulative and not exclusive of one 
another.  Claims may be estimated and subsequently compromised, settled, withdrawn or resolved by any mechanism 
approved by the Bankruptcy Court. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 243 of 1070



47
KE 36401114

4. Disputed Claims Reserve 

On or prior to the Effective Date, the Disbursing Agent shall be authorized, but not directed, to establish one 
or more Disputed Claims Reserves, which Disputed Claims Reserve shall be administered by the Disbursing Agent.  
The Disbursing Agent may, in its sole discretion, hold Cash in the Disputed Claims Reserve in trust for the benefit of 
the Holders of Claims ultimately determined to be Allowed after the Effective Date.  The Disbursing Agent shall 
distribute such amounts (net of any expenses, including any taxes relating thereto), as provided herein, as such 
Disputed Claims are resolved by a Final Order or agreed to by settlement, and such amounts will be distributable on 
account of such Disputed Claims as such amounts would have been distributable had such Disputed Claims been 
Allowed Claims as of the Effective Date.

When all Disputed Claims are resolved and either become Allowed or are disallowed by Final Order, to the 
extent Cash remains in the Disputed Claims Reserve after all Holders of Disputed Claims that have become Allowed 
and have been paid the full amount they are entitled to pursuant to the treatment set forth for the appropriate Class 
under the Plan, then such excess Cash shall be distributed (a) if the Payout Event occurs, as part of the Payout Event 
Cash Pool in accordance with Article III hereof or (b) if the Payout Event does not occur, to the Holders of Allowed 
Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General Unsecured Claims 
on a Pro Rata basis (based upon such Holder’s face amount Allowed Claim relative to the total face amount of all 
Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General Unsecured 
Claims).  For the avoidance of doubt, the Disputed Claims Reserve may be funded with Cash or such other 
consideration the Debtors determine is appropriate after consultation with the Consultation Parties to address disputes 
regarding the nature, extent, and value of certain assets the Committee submits to be unencumbered assets.

5. 4. Expungement or Adjustment to Claims Without Objection  

Any Claim that has been paid, satisfied or superseded may be expunged on the Claims Register by the 
Debtors or the Liquidating Trustee and any Claim that has been amended may be adjusted thereon by the Debtors or 
the Liquidating Trustee in both cases without a Claims objection having to be Filed and without any further notice to 
or action, order or approval of the Bankruptcy Court.  

6. 5. Deadline to File Objections to Claims  

Any objections to Claims shall be Filed no later than the Claims Objection Bar Date.  

B. Disallowance of Claims

All Claims of any Entity from which property is sought by the Debtors or the Liquidating Trustee under 
section 542, 543, 550, or 553 of the Bankruptcy Code or that the Debtors or the Liquidating Trustee allege is a 
transferee of a transfer that is avoidable under section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the 
Bankruptcy Code shall be disallowed if (1) the Entity, on the one hand, and the Debtors or the Liquidating Trustee on 
the other hand, agree or the Bankruptcy Court has determined by Final Order that such Entity or transferee is liable to 
turnover any property or monies under any of the aforementioned sections of the Bankruptcy Code and (2) such Entity 
or transferee has failed to turnover such property by the date set forth in such agreement or Final Order. 

Notwithstanding anything to the contrary herein, the Debtors or the Liquidating Trustee, as applicable, shall 
not allow, disallow, estimate, dispute, prosecute an objection or take any other action with respect to a Claim that is an 
Assumed Liability, unless expressly provided for in the Blackhawk APA or otherwise consented to by Blackhawk.

EXCEPT AS OTHERWISE AGREED BY THE DEBTORS ANY AND ALL PROOFS OF CLAIM 
FILED AFTER THE APPLICABLE CLAIMS BAR DATE SHALL BE DEEMED DISALLOWED AND 
EXPUNGED AS OF THE EFFECTIVE DATE WITHOUT ANY FURTHER NOTICE TO OR ACTION, 
ORDER OR APPROVAL OF THE BANKRUPTCY COURT, AND HOLDERS OF SUCH CLAIMS MAY 
NOT RECEIVE ANY DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, UNLESS SUCH LATE 
PROOF OF CLAIM IS DEEMED TIMELY FILED BY A FINAL ORDER OF THE BANKRUPTCY 
COURT.
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C. Amendments to Claims

On or after the Effective Date, except as provided in Article II.A hereof, a Claim may not be Filed or 
amended without the prior authorization of the Bankruptcy Court or the Liquidating Trustee and any such new or 
amended Claim Filed shall be deemed disallowed and expunged without any further notice to or action, order or 
approval of the Bankruptcy Court. 

ARTICLE VIII.
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS

A. Discharge of Claims and Termination of Interests

To the maximum extent provided by section 1141(d) of the Bankruptcy Code, and except as otherwise 
specifically provided in this Plan or in any contract, instrument, or other agreement or document created pursuant to 
this Plan, the distributions, rights, and treatment that are provided in this Plan shall be in complete satisfaction, 
discharge, and release, effective as of the Effective Date, of Claims, Interests, and Causes of Action of any nature 
whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, whether known or 
unknown, against, liabilities of, Liens on, obligations of, rights against, and Interests in, the Debtors or any of their 
assets or properties, regardless of whether any property shall have been distributed or retained pursuant to the Plan on 
account of such Claims and Interests, including demands, liabilities, and Causes of Action that arose before the 
Effective Date, any liability (including withdrawal liability) to the extent such Claims or Interests relate to services 
performed by employees of the Debtors prior to the Effective Date and that arise from a termination of employment, 
any contingent or non-contingent liability on account of representations or warranties issued on or before the Effective 
Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case 
whether or not:  (1) a Proof of Claim or Proof of Interest based upon such debt, right, or Interest is Filed or deemed 
Filed pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon such debt, right, or Interest is 
Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder of such a Claim or Interest has accepted the 
Plan.  Any default by the Debtors or Affiliates with respect to any Claim or Interest that existed immediately prior to or 
on account of the filing of the Chapter 11 Cases shall be deemed cured on the Effective Date.  The Confirmation Order 
shall be a judicial determination of the discharge of all Claims and Interests subject to the Effective Date occurring.

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other benefits provided 
pursuant to the Plan, the provisions of the Plan shall constitute a good faith compromise of all Claims, Interests, and 
controversies relating to the contractual, legal, and subordination rights that a Holder of a Claim or Interest may have 
with respect to any Allowed Claim or Interest, or any distribution to be made on account of such Allowed Claim or 
Interest.  The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the compromise or 
settlement of all such Claims, Interests, and controversies, as well as a finding by the Bankruptcy Court that such 
compromise or settlement is in the best interests of the Debtors, their Estates, and Holders of Claims and Interests, and 
is fair, equitable, and reasonable.  In accordance with the provisions of the Plan, pursuant to Bankruptcy Rule 9019, 
without any further notice to or action, order, or approval of the Bankruptcy Court, after the Effective Date, the 
Liquidating Trustee may compromise and settle Claims against the Debtors and their Estates and Causes of Action 
against other Entities (other than such Claims or Causes of Action that are Purchased Assets).

B. Release of Liens

Except as otherwise provided in the Plan or in any contract, instrument, release, or other agreement 
or document created pursuant to the Plan, on the Effective Date and concurrently with the applicable 
distributions made pursuant to the Plan, all mortgages, deeds of trust, Liens, pledges, or other security 
interests against any property of the Estates shall be fully released and discharged.

C. Debtor Release

Pursuant to section 1123(b) of the Bankruptcy Code, and except as otherwise specifically provided in 
the Plan, or in any contract, instrument, or other agreement or document created pursuant to this Plan, for 
good and valuable consideration, on and after the Effective Date, the Debtors and their Estates shall release 
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each Released Party, and each Released Party shall be deemed released and discharged by the Debtors and 
their Estates, from any and all claims, obligations, rights, suits, damages, Causes of Action, remedies, and 
liabilities whatsoever, including any derivative claims, asserted on behalf of the Debtors, whether known or 
unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or otherwise, that the Debtors 
or their Estates would have been legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the holder of any claim or interest or other Entity, based on or relating to, or in any 
manner arising from, in whole or in part, the Debtors, the Chapter 11 Cases, the DIP Facility, the Blackhawk 
Transaction, the Prepetition Facilities, the subject matter of, or the transactions or events giving rise to, any 
claim or interest that is treated in the Plan, the business or contractual arrangements between any Debtor and 
any Released Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, the 
negotiation, formulation, or preparation of the Restructuring Documents or related agreements, instruments 
or other documents, upon any other act or omission, transaction, agreement, event, or other occurrence taking 
place on or before the Effective Date, other than claims or liabilities arising out of or relating to any act or 
omission of a Released Party that constitutes willful misconduct, bad faith, or gross negligence, each solely to 
the extent determined by a Final Order.  Notwithstanding anything to the contrary in the foregoing, the Debtor 
Release shall not release any obligations of any Released Party under the Plan or any document, instrument, or 
agreement (including those set forth in the Plan Supplement) executed to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related provisions and 
definitions contained herein, and further, shall constitute the Bankruptcy Court’s finding that the Debtor 
Release is:  (1) in exchange for the good and valuable consideration provided by the Released Parties; (2) a 
good faith settlement and compromise of the Claims released by the Debtor Release; (3) in the best interests of 
the Debtors and all Holders of Claims and Interests; (4) fair, equitable, and reasonable; (5) given and made 
after due notice and opportunity for hearing; and (6) a bar to any of the Debtors or their Estates asserting any 
Claim or Cause of Action released pursuant to the Debtor Release, including, without limitation, the 
Transaction Support Agreement and each amendment thereto, among the TSA Parties.

D. Third Party Release

As of the Effective Date, except as otherwise provided in the Plan, including, without limitation, 
Article IV.H of the Plan, or in any contract, instrument or other agreement or document created pursuant to 
this Plan, the Releasing Parties shall release the Debtors, their Estates, and the Released Parties, and each of 
the Debtors, their Estates, and the Released Parties shall be deemed released, from any and all claims, 
interests, obligations, rights, suits, damages, Causes of Action, remedies and liabilities whatsoever, including 
any derivative claims, asserted on behalf of the Debtors, whether known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, in law, equity, or otherwise, that such Entity would have been legally entitled to 
assert (whether individually or collectively), based on or relating to, or in any manner arising from, in whole or 
in part, the Debtors, the Debtors’ restructuring, the Chapter 11 Cases, the purchase, sale, or rescission of the 
purchase or sale of any security of the Debtors, the DIP Facility, the Blackhawk Transaction, the Blackhawk 
Transaction Documents, the VCLF Transaction, the VCLF Transaction Documents, the Prepetition Facilities, 
the subject matter of, or the transactions or events giving rise to, any claim or interest that is treated in the 
Plan, the business or contractual arrangements between any Debtor and any Released Party, the restructuring 
of Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, formulation, or preparation of the 
Restructuring Documents, or related agreements, instruments, or other documents, upon any other act or 
omission, transaction, agreement, event or other occurrence taking place on or before the Effective Date, other 
than claims or liabilities arising out of or relating to any act or omission of a Debtor Releasee that constitutes 
willful misconduct, bad faith, or gross negligence.  Notwithstanding anything to the contrary in the foregoing, 
the Third Party Release shall not release any obligations of any Released Party under the Plan or any 
document, instrument, or agreement (including those set forth in the Plan Supplement) executed to implement 
the Plan, including, without limitation, the Transaction Support Agreement and each amendment thereto, 
among the TSA Parties.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Third Party Release, which includes by reference each of the related provisions 
and definitions contained herein, and, further, shall constitute the Bankruptcy Court’s finding that the Third 
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Party Release is:  (1) in exchange for the good and valuable consideration provided by the Released Parties; (2) 
a good faith settlement and compromise of the claims released by the Third Party Release; (3) in the best 
interests of the Debtors and all Holders of Claims and Interests; (4) fair, equitable and reasonable; (5) given 
and made after due notice and opportunity for hearing; and (6) a bar to any of the Releasing Parties asserting 
any claim or cause of action released pursuant to the Third Party Release.

E. Exculpation

Except as otherwise specifically provided in the Plan, or in any contract, instrument, or other 
agreement or document created pursuant to this Plan, no Exculpated Party shall have or incur any liability to 
any Entity for any prepetition or postpetition act taken or omitted to be taken in connection with, or related to 
formulating, negotiating, soliciting, preparing, disseminating, confirming, or implementing the Plan, or 
consummating the Plan, the Disclosure Statement, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, the Restructuring Transactions, the DIP Facility, the Prepetition Facilities, the 
issuance, distribution, and/or sale of any units of the New Class B UnitsCombined Company Warrants or any 
other security offered, issued, or distributed in connection with the Plan, the Chapter 11 Cases or any contract, 
instrument, release or other agreement, or document created or entered into in connection with the Plan or any 
other prepetition or postpetition act taken or omitted to be taken in connection with or in contemplation of the 
restructuring of the Debtors; provided, that each Exculpated Party shall be entitled to rely upon the advice of 
counsel concerning his, her or its duties pursuant to, or in connection with, the Plan or any other related 
document, instrument, or agreement; provided, further, that the foregoing Exculpation shall have no effect on
(1) the liability of any Entity that results from any such act or omission that is determined in a Final Order to 
have constituted gross negligence, bad faith, or willful misconduct or (2) the rights or liability of any Entity in 
connection with the obligations pursuant to the Transaction Support Agreement and each amendment thereto, 
among the TSA Parties. 

F. Injunction

Except as otherwise expressly provided in the Plan or for obligations issued or required to be paid 
pursuant to the Plan (including any obligations under the Prepetition Facilities, the New Class B 
UnitsCombined Company Warrants, and documents and instruments related thereto), or Confirmation 
Order, all Entities who have held, hold, or may hold claims, interests, or Liens that have been discharged 
pursuant to Article VIII.A, released pursuant to Article VIII.B, Article VIII.C, or Article VIII.D, or are 
subject to exculpation pursuant to Article VIII.E are, to the fullest extent provided under Section 524 and 
other applicable provisions of the Bankruptcy Code, permanently enjoined, from and after the Effective Date, 
from taking any of the following actions against, as applicable, the Debtors, the Liquidating Trust, the 
Combined Company, or the Released Parties:  (1) commencing or continuing in any manner any action or 
other proceeding of any kind on account of or in connection with or with respect to any such claims or 
interests; (2) enforcing, attaching, collecting, or recovering by any manner or means any judgment, award, 
decree, or order against such Entities on account of or in connection with or with respect to any such claims or 
interests; (3) creating, perfecting, or enforcing any encumbrance of any kind against such Entities or the 
property or the estates of such Entities on account of or in connection with or with respect to any such claims 
or interests; (4) asserting any right of setoff, subrogation, or recoupment of any kind against any obligation due 
from such Entities or against the property of such Entities on account of or in connection with or with respect 
to any such claims or interests unless such Entity has timely asserted such setoff right prior to the Effective 
Date in a document Filed with the Bankruptcy Court explicitly preserving such setoff, and notwithstanding an 
indication of a claim or interest or otherwise that such Entity asserts, has, or intends to preserve any right of 
setoff pursuant to applicable law or otherwise; and (5) commencing or continuing in any manner any action or 
other proceeding of any kind on account of or in connection with or with respect to any such claims or interests 
released or settled pursuant to the Plan.

G. Protections Against Discriminatory Treatment

To the maximum extent provided by section 525 of the Bankruptcy Code and the Supremacy Clause of the 
United States Constitution, all Entities, including Governmental Units, shall not discriminate against the Debtors or 
the Combined Company, or deny, revoke, suspend, or refuse to renew a license, permit, charter, franchise, or other 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 247 of 1070



51
KE 36401114

similar grant to, condition such a grant to, discriminate with respect to such a grant against, the Debtors, the Combined 
Company, or another Entity with whom the Debtors have been associated, solely because each Debtor has been a 
debtor under chapter 11 of the Bankruptcy Code, has been insolvent before the commencement of the Chapter 11 
Cases (or during the Chapter 11 Cases but before the Debtors are granted or denied a discharge), or has not paid a debt 
that is dischargeable in the Chapter 11 Cases.

H. Setoffs

Except as otherwise expressly provided for in the Plan or in any court order, each Debtor or the Combined 
Company (as applicable), pursuant to the Bankruptcy Code (including section 553 of the Bankruptcy Code), 
applicable non-bankruptcy law, or as may be agreed to by the Holder of a Claim, may (but shall not be required to) set 
off against any Allowed Claim (other than the DIP Claims, Prepetition ABL Facility Claims, Prepetition LC Facility 
Claims, Prepetition Term Loan Claims, and Prepetition Notes Claims) and the distributions to be made pursuant to the 
Plan on account of such Allowed Claim (other than the DIP Claims, Prepetition ABL Facility Claims, Prepetition LC 
Facility Claims, Prepetition Term Loan Claims, and Prepetition Notes Claims) (before any distribution is made on 
account of such Allowed Claim), any claims, rights, and Causes of Action of any nature that such Debtor or the 
Combined Company (as applicable) may hold against the Holder of such Allowed Claim, to the extent such claims, 
rights, or Causes of Action against such Holder have not been otherwise compromised or settled on or prior to the 
Effective Date (whether pursuant to the Plan or otherwise); provided, that, neither the failure to effect such a setoff nor 
the allowance of any Claim pursuant to the Plan shall constitute a waiver or release by such Debtor or the Combined 
Company of any such claims, rights, and Causes of Action that such Debtor or the Combined Company  may possess 
against such Holder.  In no event shall any Holder of Claims be entitled to setoff any Claim against any claim, right, or 
Cause of Action of any of the Debtors or the Combined Company unless such Holder has timely Filed a Proof of 
Claim with the Bankruptcy Court preserving such setoff right, unless such Holder is otherwise not required to File a 
Proof of Claim pursuant to a Final Order.

I. Recoupment

In no event shall any Holder of a Claim be entitled to recoup any Claim against any claim, right, or Cause of 
Action of any of the Debtors or the Combined Company unless such Holder actually has performed such recoupment 
and provided notice thereof in writing to the Debtors on or before the Confirmation Date, notwithstanding any 
indication in any Proof of Claim or otherwise that such Holder asserts, has, or intends to preserve any right of 
recoupment.

J. Document Retention

On and after the Effective Date, the Debtors (or the Liquidating Trustee, as the case may be) shall maintain 
documents in accordance with the Blackhawk Transaction Documents and the VCLF Transaction Documents and 
otherwise may maintain documents in accordance with their standard document retention policy, as may be altered, 
amended, modified, or supplemented by the Debtors (or the Liquidating Trust, as the case may be).

K. Reimbursement or Contribution

If the Bankruptcy Court disallows a Claim for reimbursement or contribution of an Entity pursuant to section 
502(e)(1)(B) of the Bankruptcy Code, then to the extent that such Claim is contingent as of the time of allowance or 
disallowance, such Claim shall be forever disallowed and expunged notwithstanding section 502(j) of the Bankruptcy 
Code, unless prior to the Confirmation Date:  (1) such Claim has been adjudicated as non-contingent or (2) the relevant 
Holder of a Claim has Filed a non-contingent Proof of Claim on account of such Claim and a Final Order has been 
entered prior to the Confirmation Date determining such Claim as no longer contingent.
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ARTICLE IX.
CONDITIONS PRECEDENT TO CONFIRMATION

AND CONSUMMATION OF THE PLAN

A. Conditions Precedent to the Effective Date

It shall be a condition to Consummation of the Plan that the following conditions shall have been satisfied or 
waived pursuant to the provisions of Article IX.B hereof:

1. The Bankruptcy Court shall have entered the Confirmation Order in form and substance reasonably 
acceptable to the Debtors and the DIP Lenders, in consultation with the Consultation Parties, and satisfactory to 
Blackhawk in accordance with the Blackhawk APA, and such Confirmation Order shall have become a Final Order 
that has not been stayed or modified or vacated on appeal;

2. The Plan and Plan Supplement, including any amendments, modifications, or supplements thereto 
shall be in form and substance reasonably acceptable to the Debtors and the DIP Lenders, in consultation with the 
Consultation Parties, and satisfactory to Blackhawk in accordance with the Blackhawk APA;

3. The Blackhawk APA shall have been executed and delivered by all of the Entities that are parties 
thereto, and all conditions precedent to the consummation of the Blackhawk APA shall have been waived or satisfied 
in accordance with the terms thereof and the closing of the Blackhawk Transaction shall have occurred or shall occur 
concurrently with the Effective Date;

4. All governmental and material third party approvals and consents, including Bankruptcy Court 
approval, necessary in connection with the transactions contemplated by this Plan shall have been obtained, not be 
subject to unfulfilled conditions and be in full force and effect, and all applicable waiting periods shall have expired 
without any action being taken or threatened by any competent authority that would restrain, prevent or otherwise 
impose materially adverse conditions on such transactions; and

5. All documents and agreements necessary to implement this Plan, and the Blackhawk Transaction, 
including the Combined Company Debt Documents and the Combined Company Warrant Agreement, shall have (a) 
been tendered for delivery and (b) been effected or executed by all Entities party thereto, and all conditions precedent 
to the effectiveness of such documents and agreements shall have been satisfied or waived pursuant to the terms of 
such documents or agreements;.

6. All conditions to closing under the Backstop Commitment Agreements shall have been satisfied or 
waived in accordance with the terms thereof.

B. Conditions Precedent to Closing the VCLF Transaction

It shall be a condition to closing of the VCLF Transaction that the following conditions shall have been 
satisfied or waived pursuant to the provisions of Article IX.B hereof:

1. The Bankruptcy Court shall have entered the Confirmation Order in form and substance reasonably 
acceptable to the Debtors and the DIP Lenders, in consultation with the Consultation Parties, and satisfactory to VCLF 
in accordance with the VCLF APA, and such Confirmation Order shall have become a Final Order that has not been 
stayed or modified or vacated on appeal;

2. The Plan and Plan Supplement, including any amendments, modifications, or supplements thereto 
shall be in form and substance reasonably acceptable to the Debtors and the DIP Lenders, in consultation with the 
Consultation Parties, and satisfactory to VCLF in accordance with the VCLF APA;

3. The VCLF APA shall have been executed and delivered by all of the Entities that are parties thereto, 
and all conditions precedent to the consummation of the VCLF APA shall have been waived or satisfied in accordance 
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with the terms thereof and the closing of the VCLF Transaction shall have occurred or shall occur concurrently with 
the Effective Date;

4. If the Debtors are seeking to implement the VCLF Transaction, the VCLF APA shall have been 
executed and delivered by all of the Entities that are parties thereto, and all conditions precedent to the consummation 
of the VCLF APA shall have been waived or satisfied in accordance with the terms thereof and the closing of the 
VCLF Transaction shall have occurred or shall occur concurrently with the Effective Date;

5. All governmental and material third -party approvals and consents, including Bankruptcy Court 
approval, necessary in connection with the transactions contemplated by this Plan shall have been obtained, not be 
subject to unfulfilled conditions and be in full force and effect, and all applicable waiting periods shall have expired 
without any action being taken or threatened by any competent authority that would restrain, prevent or otherwise 
impose materially adverse conditions on such transactions; and

6. All documents and agreements necessary to implement this Plan and the VCLF Transaction shall 
have (a) been tendered for delivery and (b) been effected or executed by all Entities party thereto, and all conditions 
precedent to the effectiveness of such documents and agreements shall have been satisfied or waived pursuant to the 
terms of such documents or agreements.

C. Waiver of Conditions

The conditions to Confirmation of the Plan and to the Effective Date of the Plan and the closing of the VCLF 
Transaction set forth in this Article IX may be waived only by consent of the Debtors, in consultation with the 
Consultation Parties, the DIP Lenders, Blackhawk (with respect to Article IX.A), and VCLF (with respect to Article 
IX.B).

D. Effective Date

The Effective Date shall be the first Business Day upon which all of the conditions specified in Article IX.A 
hereof have been satisfied or waived.  “Substantial Consummation” of the Plan, as defined in 11 U.S.C. § 1101(2), 
shall be deemed to occur on the Effective Date.

E. Effect of Non-Occurrence of Conditions to the Effective Date

If the Effective Date does not occur, the Plan shall be null and void in all respects and nothing contained in 
the Plan or the Disclosure Statement shall:  (1) constitute a waiver or release of any claims by or Claims against or 
Equity Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, the DIP Lenders, any Holders or 
any other Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any Holders, 
or any other Entity in any respect.

ARTICLE X.
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A. Modification and Amendments

Subject to the limitations contained herein, section 1127 of the Bankruptcy Code, and Bankruptcy Rule 3019, 
the Debtors reserve the right to modify, with the consent of the DIP Lenders and the Consultation Parties, the Plan as 
to material terms and seek Confirmation consistent with the Bankruptcy Code and, as appropriate, not re-solicit votes 
on such modified Plan; provided that any material amendment or modifications to the form or substance of the 
Combined Company New ABL from the version filed as part of the Plan Supplement, and any amendment or 
modifications to this proviso, shall require the approval of the Prepetition ABL Agent to the extent the Prepetition 
New ABL Secured Parties are provided the treatment contemplated in Article III.B.4(c)(i)(B) or  Article 
III.B.4(c)(ii)(B).  Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code and 
Bankruptcy Rule 3019 and those restrictions on modifications set forth in the Plan, the Debtors expressly reserve their 
rights to alter, amend, or modify materially the Plan with respect to the Debtors, one or more times, after 
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Confirmation, and, to the extent necessary, may initiate proceedings in the Bankruptcy Court to so alter, amend, or 
modify the Plan, or remedy any defect or omission, or reconcile any inconsistencies in the Plan, the Disclosure 
Statement, or the Confirmation Order, in such matters as may be necessary to carry out the purposes and intent of the 
Plan.  Any such modification or supplement shall be considered a modification of the Plan and shall be made in 
accordance with Article X hereof.

For the avoidance of doubt, if Blackhawk and/or VCLF is not selected as the applicable Winning Bidder (as 
defined in the Bidding Procedures Order), then the Debtors shall amend this Plan in accordance with this Article X.A, 
as applicable, and serve parties in interest with a supplemental Disclosure Statement.

B. Payout Event

The Plan contemplates the possibility of obtaining higher or better distributions to all Classes receiving 
distributions under the Plan pursuant to the Payout Event.  If the Payout Event occurs, the Debtors may file a modified 
Plan evidencing the Payout Event and shall not be required to make additional disclosures or re-solicit votes for such 
modified Plan pursuant to section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019. 

C. B. Revocation or Withdrawal of the Plan

The Debtors reserve the right to revoke or withdraw the Plan prior to the Confirmation Date.  If the Debtors 
revoke or withdraw the Plan, or if Confirmation or Consummation does not occur, then:  (1) the Plan shall be null and 
void in all respects; (2) any settlement or compromise embodied in the Plan (including the fixing or limiting to an 
amount certain of any Claim or Interest or Class of Claims or Interests), assumption or rejection of Executory 
Contracts or Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the Plan, 
shall be deemed null and void; and (3) nothing contained in the Plan shall:  (ia) constitute a waiver or release of any 
Claims or Interests; (iib) prejudice in any manner the rights of the Debtors, the DIP Lenders, or any other Entity; or 
(iiic) constitute an admission, acknowledgement, offer, or undertaking of any sort by the Debtors or any other Entity.

ARTICLE XI.
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on and after 
the Effective Date, the Bankruptcy Court shall retain such jurisdiction over the Chapter 11 Cases and all matters, 
arising out of, or related to, the Chapter 11 Cases and the Plan, including without limitation jurisdiction to:

1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or 
unsecured status, or amount of any Claim or Interest, including the resolution of any request for payment of any 
Administrative Claim and the resolution of any and all objections to the Secured or unsecured status, priority, amount, 
or allowance of Claims or Interests;

2. decide and resolve all matters related to the granting and denying, in whole or in part, any 
applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to the 
Bankruptcy Code or the Plan;

3. resolve any matters related to:  (a) the assumption and assignment or rejection of any Executory 
Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor may be liable in any manner 
and to hear, determine, and, if necessary, liquidate, any Claims arising therefrom, including Claims related to the 
rejection of an Executory Contract or Unexpired Lease, Cure Costs pursuant to section 365 of the Bankruptcy Code, or 
any other matter related to such Executory Contract or Unexpired Lease; (b) any potential contractual obligation under 
any Executory Contract or Unexpired Lease that is assumed; (c) the Debtors amending, modifying, or supplementing, 
after the Effective Date, pursuant to Article V hereof, any Executory Contracts or Unexpired Leases to the list of 
Executory Contracts and Unexpired Leases to be assumed and assigned or rejected or otherwise; and (d) any dispute 
regarding whether a contract or lease is or was executory or expired; 
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4. ensure that distributions to Holders of Allowed Claims and Interests are accomplished pursuant to 
the provisions of the Plan;

5. adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters, 
and any other matters, and grant or deny any applications involving a Debtor that may be pending on the Effective 
Date;

6. adjudicate, decide, or resolve any and all matters related to Causes of Action;

7. enter and implement such orders as may be necessary or appropriate to execute, implement, or 
consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and other agreements or 
documents created in connection with the Plan or the Disclosure Statement;

8. enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 1146(a) of the 
Bankruptcy Code, including the Confirmation Order and approval of, and the findings regarding, the Blackhawk 
Transaction and the VCLF Transaction;

9. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection 
with the Consummation, interpretation, or enforcement of the Plan or any Entity’s obligations incurred in connection 
with the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents;

10. issue injunctions, enter and implement other orders, or take such other actions as may be necessary 
or appropriate to restrain interference by any Entity with Consummation or enforcement of the Plan, the Blackhawk 
Transaction Documents, or the VCLF Transaction Documents;

11. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the settlements, 
compromises, releases, injunctions, exculpations, and other provisions contained in Article VIII hereof and enter such 
orders as may be necessary or appropriate to implement such releases, injunctions, and other provisions;

12. enter and implement such orders as are necessary or appropriate if the Confirmation Order is for any 
reason modified, stayed, reversed, revoked, or vacated;

13. determine any other matters that may arise in connection with or relate to the Plan, the Disclosure 
Statement, the Confirmation Order, or any contract, instrument, release, indenture, or other agreement or document 
created in connection with the Plan or the Disclosure Statement;

14. adjudicate any and all disputes arising from or relating to distributions under the Plan or any 
transactions contemplated herein;

15. adjudicate any and all disputes arising from or relating to the Liquidating Trust;

16. consider any modifications of the Plan, to cure any defect or omission, or to reconcile any 
inconsistency in any Bankruptcy Court order, including the Confirmation Order;

17. determine requests for the payment of Claims and Interests entitled to priority pursuant to section 
507 of the Bankruptcy Code;

18. hear and determine disputes arising in connection with the interpretation, implementation, or 
enforcement of the Plan, or the Confirmation Order, including disputes arising under agreements, documents, or 
instruments executed in connection with the Plan;

19. hear and determine matters concerning state, local, and federal taxes in accordance with sections 
346, 505, and 1146 of the Bankruptcy Code;
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20. hear and determine all disputes involving the existence, nature, or scope of the Debtors’ release, 
including any dispute relating to any liability arising out of the termination of employment or the termination of any 
employee or retiree benefit program, regardless of whether such termination occurred prior to or after the Effective 
Date;

21. enforce all orders previously entered by the Bankruptcy Court; 

22. to resolve any disputes arising under, or enforce the terms and conditions of, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, Backstop Commitment Agreement, or Liquidating Trust 
Agreement, as applicable;

23. hear any other matter not inconsistent with the Bankruptcy Code, including, without limitation, any 
matters that may arise in connection with, or related to, the Blackhawk Transaction Documents or the VCLF 
Transaction Documents; 

24. enter an order concluding or closing the Chapter 11 Cases; and

25. enforce the injunction, release, and exculpation provisions set forth in Article VIII hereof.

Notwithstanding anything in this Article XI to the contrary, any disputes arising under or in connection with 
the Combined Company Debt Documents, the Combined Company Warrant Agreement, or the Blackhawk LLC 
Agreement will be governed by the provisions contained in the applicable Combined Company Debt Documents, the 
Combined Company Warrant Agreement, or the Blackhawk LLC Agreement, as applicable.

ARTICLE XII.
MISCELLANEOUS PROVISIONS

A. Immediate Binding Effect

Subject to Article IX.A hereof and notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or 
otherwise, upon the occurrence of the Effective Date, the terms of the Plan, the Plan Supplement, and the 
Confirmation Order shall be immediately effective and enforceable and deemed binding upon the Debtors, the 
Liquidating Trust, Blackhawk, and any and all Holders of Claims or Interests (regardless of whether such Claims or 
Interests are deemed to have accepted or rejected the Plan), all Entities that are parties to or are subject to the 
settlements, compromises, releases, and injunctions described in the Plan, the Blackhawk Transaction Documents, or 
the VCLF Transaction Documents, each Entity acquiring property under the Plan or the Confirmation Order, and any 
and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtors.  All Claims and debts shall 
be as fixed, adjusted or compromised, as applicable, pursuant to the Plan regardless of whether any Holder of a Claim 
or debt has voted on the Plan.

B. Additional Documents

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such agreements and other 
documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan, 
the Blackhawk Transaction Documents, and the VCLF Transaction Documents.  The Debtors or the Liquidating 
Trust, as applicable, and all Holders of Claims or Interests receiving distributions pursuant to the Plan and all other 
parties in interest shall, from time to time, prepare, execute, and deliver any agreements or documents and take any 
other actions as may be necessary or advisable to effectuate the provisions and intent of the Plan, the Blackhawk 
Transaction Documents, and the VCLF Transaction Documents.

C. Payment of Statutory Fees

All fees payable pursuant to section 1930(a) of the Judicial Code shall be paid by the Debtors (prior to or on 
the Effective Date) or the Liquidating Trust (after the Effective Date) for each quarter (including any fraction thereof) 
until the Chapter 11 Cases are converted, dismissed, or closed, whichever occurs first.
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D. Dissolution of the Committee

On the Effective Date, the Committee shall dissolve automatically; provided, however, that, following the 
Effective Date, the Committee shall continue in existence and have standing and a right to be heard with respect to any 
of the following: (i1) Claims and/or applications for allowance of Professional Fee Claims and requests for allowance 
of Administrative Claims including, but not limited to, filing Professional Fee Claims in accordance with Article II.B 
hereof; (ii2) any appeals of the Confirmation Order that remain pending as of the Effective Date and/or to which the 
Committee is a party;  and (iii3) any adversary proceedings or contested matters pending as of the Effective Date to 
which the Committee is a party.

E. Reservation of Rights

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court 
shall enter the Confirmation Order.  Neither the Plan, any statement or provision contained in the Plan, nor any action 
taken or not taken by any Debtor with respect to the Plan, the Disclosure Statement, the Confirmation Order, or the 
Plan Supplement shall be or shall be deemed to be an admission or waiver of any rights of any Debtor with respect to 
the Holders of Claims or Interests prior to the Effective Date.

F. Successors and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the Confirmation Order 
shall be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or assign, Affiliate, 
officer, director, manager, agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity.  

G. Service of Documents  

Any pleading, notice, or other document required by the Plan to be served on or delivered to the Debtors or 
the Liquidating Trust shall be served on:

Patriot Coal Corporation
63 Corporate Centre Drive 
Scott Depot, West Virginia  25560
Attn: Joseph W. Bean

with copies to:

Kirkland & Ellis LLP
601 Lexington Avenue
New York, New York 10022
Attn: Stephen E. Hessler, Esq. and Patrick Evans, Esq.

Kirkland & Ellis LLP
300 North LaSalle 
Chicago, Illinois  60654
Attn: Ross M. Kwasteniet, Esq. and Justin R. Bernbrock, Esq.

Kutak Rock LLP
Bank of America Center
1111 East Main Street, Suite 800
Richmond, Virginia  23219-3500
Attn:  Michael A. Condyles, Esq
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H. Term of Injunctions or Stays

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect in the 
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and 
extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation Order) 
shall remain in full force and effect until the Effective Date.  All injunctions or stays contained in the Plan or the 
Confirmation Order shall remain in full force and effect in accordance with their terms.

I. Entire Agreement

Except as otherwise provided herein or therein, this Plan (including the Plan Supplement), the Blackhawk 
Transaction Documents, and the VCLF Transaction Documents supersede all previous and contemporaneous 
negotiations, promises, covenants, agreements, understandings, and representations on such subjects, all of which 
have become merged and integrated into this Plan (including the Plan Supplement), the Blackhawk Transaction 
Documents, and the VCLF Transaction Documents.

J. Nonseverability of Plan Provisions

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be invalid, 
void, or unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term or provision to 
make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of the term or 
provision held to be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or 
interpreted.  Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and provisions 
of the Plan will remain in full force and effect and will in no way be affected, impaired, or invalidated by such holding, 
alteration, or interpretation.  The Confirmation Order shall constitute a judicial determination and shall provide that 
each term and provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing, is: (1) 
valid and enforceable pursuant to its terms; (2) integral to the Plan and may not be deleted or modified without the 
Debtors’ consent; and (3) nonseverable and mutually dependent.

K. Request for Court Hearing and Right to beBe Heard

Notwithstanding whether or not a matter requires the consultation of Blackhawk, the DIP Lenders, the 
Consultation Parties, or the Combined Company under this Plan, the Debtors, the DIP Lenders, the Consultation 
Parties, and the Combined Company shall have the right to request a hearing, and be heard as a party in interest under 
section 1109(b) of the Bankruptcy Code, before the Bankruptcy Court on any and all matters arising under or in 
connection with or related to this Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents.

L. Powers of Combined Company

From and after the Effective Date and continuing through the date of entry of a final decree closing these 
Chapter 11 Cases, the Combined Company shall possess the rights of a party in interest pursuant to section 1109(b) of 
the Bankruptcy Code for all matters arising in, arising under or related to these Chapter 11 Cases and, in connection 
therewith, shall (i1) have the right to appear and be heard on matters brought before the Bankruptcy Court or other 
courts, (ii2) be entitled to notice and an opportunity for hearing on all such issues, (iii3) participate in all matters 
brought before the Bankruptcy Court, and (iv4) receive notice of all applications, motions, and other papers and 
pleadings filed in the Bankruptcy Court.

Respectfully submitted, as of the date first set forth above,

Patriot Coal Corporation. (for itself and all Debtors)

By: /s/ Ray Dombrowski
Name: Ray Dombrowski
Title: Chief Restructuring Officer
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EXHIBIT C 

Corporate Structure of the Debtors as of the Petition Date
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EXHIBIT D 

Rights Offering Procedures
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UNITED STATES BANKRUPTCY COURT  
EASTERN DISTRICT OF VIRGINIA  

RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  

Debtors. ) (Jointly Administered) 
 )  
 

RIGHTS OFFERING PROCEDURES 

On September 18, 2015, the Debtors filed the Debtors’ Fourth Amended Joint Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code (as hereafter amended or 
modified, and including all appendices, exhibits, schedules and supplements thereto, the “Plan”)1 
and the accompanying Fourth Amended Disclosure Statement for the Debtors’ Fourth Amended 
Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code  (as hereafter 
amended or modified, and including all appendices, exhibits, schedules and supplements thereto, 
the “Disclosure Statement”).  Among other things, the Plan and accompanying Disclosure 
Statement contemplate the effectuation of certain restructuring transactions to facilitate the 
Debtors’ reorganization, including a rights offering governed by certain procedures set forth in 
Exhibit D to the Debtors’ Disclosure Statement (such procedures, the “Rights Offering 
Procedures”).  The Rights Offering Procedures modify the rights offering procedures set forth in 
the Rights Offering Approval Order. 

More specifically, the Plan contemplates a rights offering open to (i) Holders (as defined 
herein) of Allowed Prepetition LC Facility Claims and, if applicable, Allowed Prepetition Term 
Loan Facility Claims. 

In the event of an inconsistency between these Rights Offering Procedures, on the one 
hand, and the Plan and the Disclosure Statement, on the other hand, the Plan and the Disclosure 
Statement shall control.  In the event of an inconsistency between the Plan and the Disclosure 
Statement, on the one hand, and the Blackhawk APA, on the other hand, the Blackhawk APA 
shall control. 

I. DEFINITIONS. 

a. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-
1532, as may be amended from time to time. 

b. “Closing Date” means the date on which the Rights Offering close in accordance 
with their terms.  For the avoidance of doubt, the Closing Date is expected to 

                                                 
1  Capitalized terms used but not otherwise defined herein are used as defined in the Plan and Disclosure 

Statement (as defined herein), as applicable.  
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occur within ten (10) business days of the expected closing date of the 
transactions contemplated by the Blackhawk APA. 

c. “Combined Company” shall have the meaning set forth in the Plan; provided, 
however, that references to the Combined Company at any point in time prior to 
the consummation of the transactions contemplated by the Blackhawk APA and 
the Transaction Debt Financing shall mean Blackhawk and its direct and indirect 
subsidiaries. 

d. “Combined Company First Lien Term Loan” means that certain first lien term 
loan in an aggregate principal amount of up to $401.2 million to be issued by 
Blackhawk pursuant to the terms of the Blackhawk APA and the Plan. 

e. “Combined Company Second Lien Term Loan” means that certain second lien 
term loan in an aggregate principal amount of up to $192.0 million to be issued by 
Blackhawk pursuant to the terms of the Blackhawk APA and the Plan. 

f. “Entity” means an entity as defined in section 101(15) of the Bankruptcy Code. 

g. “First Lien Term Loan Rights” means subscription rights to acquire up to 
$16,875,000 in aggregate initial principal amount of the Combined Company First 
Lien Term Loan in the Rights Offering.  

h. “First Lien Rights Offering” means the rights of Holders to purchase, on a Pro 
Rata basis and in accordance with these Rights Offering Procedures, up to 
$16,875,000 in aggregate initial principal amount of the Combined Company First 
Lien Term Loan, subject to section 2.06 of the Blackhawk APA. 

i. “Holder” means any Entity that is a holder of an (i) Allowed Prepetition LC 
Facility Claim or (ii) Allowed Prepetition Term Loan Facility Claim. 

j. “LC Facility Claim Holder Combined Company First Lien Allotment” means 
the amount of the Combined Company First Lien Term Loan that has been 
allocated to Holders of Allowed Prepetition LC Facility Claims through the First 
Lien Rights Offering. 

k. “LC Facility Claim Holder Combined Company Second Lien Allotment” 
means the amount of the Combined Company Second Lien Term Loan that has 
been allocated to Holders of Allowed Prepetition LC Facility Claims through the 
Second Lien Rights Offering. 

l. “LC Facility Claim Holder Subscription Proceeds” means the aggregate 
Subscription Purchase Price provided by Holders of Allowed Prepetition LC 
Facility Claims through the Rights Offering. 

m. “LLC Agreement” means that certain Third Amended and Restated Blackhawk 
Mining LLC Limited Liability Company Agreement dated as of June 22, 2015, as 
amended, supplemented, modified or restated from time to time. 
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n. “Rights” means a Rights Offering Participant’s Pro Rata share of the First Lien 
Term Loan Rights and the Second Lien Term Loan Rights.  For the avoidance of 
doubt, the Rights distributed to Rights Offering Participants pursuant to these 
Rights Offering Procedures are not severable into First Lien Term Loan Rights 
and the Second Lien Term Loan Rights. 

o. “Rights Offering” means, collectively, the First Lien Rights Offering and the 
Second Lien Rights Offering. 

p. “Rights Offering Participant” means (i) a Holder of an Allowed Prepetition LC 
Facility Claim, (ii) a Holder of an Allowed Prepetition Term Loan Facility Claim, 
or (iii) a Transferee Holder. 

q. “Rights Offering Participant Transfer Notice” means a notice delivered to the 
Subscription Agent notifying the Subscription Agent of the transfer of an (a) 
Allowed Prepetition LC Facility Claim or (b) Allowed Prepetition Term Loan 
Facility Claim, in each case by a Holder during the period beginning the day after 
the Rights Offering Record Date through the Subscription Deadline, in 
substantially the form attached hereto as Annex C. 

r. “Rights Offering Procedures” shall mean these procedures. 

s. “Rights Offering Record Date” means September 18, 2015.  

t. “Second Lien Term Loan Rights” means subscription rights to purchase up to 
$9,250,000 in aggregate initial principal amount of the Combined Company 
Second Lien Term Loan in the Rights Offering.  

u. “Second Lien Rights Offering” means the rights of Holders to purchase, on a 
Pro Rata basis and in accordance with these Rights Offering Procedures, up to 
$9,250,000 in aggregate initial principal amount of the Combined Company 
Second Lien Term Loan, subject to section 2.06 of the Blackhawk APA. 

v. “Securities Act” means the Securities Act of 1933, as amended.  

w. “Subscription Accounts” means one or more trust accounts, escrow accounts, 
treasury accounts, or similar segregated accounts established by the Subscription 
Agent to receive and hold payments of the Subscription Purchase Price. 

x. “Subscription Agent” means Prime Clerk LLC. 

y. “Subscription Deadline” means October 2, 2015 at 4:00 p.m. (prevailing Eastern 
Time) or such later time as determined by the Debtors in their sole discretion. 

z. “Subscription Form” means the subscription form(s) and applicable instructions 
sent to each Rights Offering Participant on which such Rights Offering 
Participant may exercise their Rights, in substantially the forms attached hereto as 
Annex A and Annex B. 
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aa. “Subscription Purchase Price” means the purchase price for Rights acquired by 
a Rights Offering Participant pursuant to the Rights Offering and as calculated in 
accordance with such Rights Offering Participant’s Subscription Form. 

bb. “Term Loan Claim Holder Rights Offering Allotment” means the allotment of 
the Combined Company First Lien Term Loan and the Combined Company 
Second Lien Term Loan available to Holders of Allowed Prepetition Term Loan 
Facility Claims pursuant to the First Lien Rights Offering and Second Lien Rights 
Offering, respectively, after taking into consideration the LC Facility Claim 
Holder Combined Company First Lien Allotment and LC Facility Claim 
Combined Company Second Lien Allotment. 

cc. “Term Loan Claim Holder Subscription Purchase Price Deadline” means 
October 6, 2015 at 5:00 p.m. (prevailing Eastern Time) or such later time as 
determined by the Debtors in their sole discretion. 

dd. “Transferee Holder” means a Holder that is a direct or indirect transferee of an 
Allowed Prepetition LC Facility Claim or Allowed Prepetition Term Loan 
Facility Claim. 

ee. “Unsubscribed Rights” means any Rights that are not timely subscribed by the 
Rights Offering Participants offered such Rights in accordance with the Rights 
Procedures. 

Rights Offering 

II. RIGHTS OFFERING. 

The Plan includes a rights offering in order to raise Cash on the balance sheet for the 
Combined Company as set forth herein: 

 each Holder of an Allowed Prepetition LC Facility Claim2 will receive Rights 
to participate in the Rights Offering pursuant to which such Holder may 
purchase its applicable share of the Combined Company First Lien Term Loan 
and the Combined Company Second Lien Term Loan, in each case in 
accordance with these Rights Offering Procedures; and  

 if the Rights Offering is not fully subscribed by Holders of Allowed 
Prepetition LC Facility Claims, each Holder of an Allowed Prepetition Term 
Loan Facility Claim will receive Rights to participate in the Rights Offering 
pursuant to which such Holder may purchase its Pro Rata share of the Term 
Loan Claim Holder Rights Offering Allotment in accordance with these 
Rights Offering Procedures. 

                                                 
2  For the avoidance of doubt, Prepetition LC Facility Claims includes amounts drawn under the Prepetition LC 

Facility and contingent claims on account of undrawn letters of credit provided under the Prepetition LC 
Facility. 
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Participation in the Rights Offering is voluntary and is limited to Holders of Allowed 
Prepetition LC Facility Claims, Holders of Allowed Prepetition Term Loan Facility Claims, and 
Transferee Holders.  Rights Offering Participants will receive Rights in accordance with the Plan 
and these Rights Offering Procedures.  Such Rights constitute such Rights Offering Participant’s 
right to exercise an unseverable combination of First Lien Term Loan Rights and Second Lien 
Term Loan Rights.  The Rights will entitle Holders of Allowed Prepetition LC Facility Claims 
and, if applicable, Allowed Prepetition Term Loan Facility Claims to acquire interests in the 
Combined Company First Lien Term Loan and the Combined Company Second Lien Term 
Loans.    

For an aggregate subscription price of $13,500,000, each Rights Offering Participant will 
receive Rights to acquire its Pro Rata share of (a) $16,875,000 in aggregate initial principal 
amount of the Combined Company First Lien Term Loan and (b) $9,250,000 in aggregate initial 
principal amount of the Combined Company Second Lien Term Loan, as follows:  Rights will be 
exercisable first by Holders of Allowed Prepetition LC Facility Claims.  If the Rights are not 
fully subscribed by Holders of Allowed Prepetition LC Facility Claims, Rights will then be 
exercisable by Holders of Allowed Prepetition Term Loan Facility Claims and such Holders may 
exercise their Rights with respect to the Term Loan Claim Holder Rights Offering Allotment.  If 
Rights are oversubscribed by Holders of Allowed Prepetition Term Loan Facility Claims, such 
Holders shall participate in the Rights Offering on a Pro Rata basis with respect to the Term 
Loan Claim Holder Rights Offering Allotment.  For the avoidance of doubt, Holders of Allowed 
Prepetition LC Facility Claims shall not be required to share their Rights with Holders of 
Allowed Prepetition Term Loan Facility Claims on a Pro Rata basis. 

Participation in the Rights Offering will be subject to the following procedures: 

a. Subscription Form and Rights Offering Materials. Each Rights Offering 
Participant will receive a Subscription Form.  Additionally, the Rights Offering 
Documents (as defined herein), including the Combined Company’s 
organizational documents and the LLC Agreement, will be included in the Plan 
Supplement. Copies of the Rights Offering Documents will be made available, 
free of charge, at www.cases.primeclerk/PatriotCoal or by contacting: 

Patriot Coal Rights Offering 
c/o Prime Clerk LLC 

830 3rd Avenue, 9th Floor 
New York, NY 10022 

Phone (domestic toll-free): (844) 864-0639 
International (toll): (929) 342-0754 

Email:  patriotballots@primeclerk.com 

b. Exercise of Rights. In order to exercise the Rights, each Rights Offering 
Participant must (i) return a duly completed and executed Subscription Form to 
the Subscription Agent and the other documents referenced therein, including a 
W-8 or W-9, as applicable and (ii) in the case of Holders of Allowed Prepetition 
LC Facility Claims, pay an amount equal to the Subscription Purchase Price (as 
calculated pursuant to the Subscription Form) by wire transfer or bank or 
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cashier’s check, as set forth in the Subscription Form.  Such forms, documents 
and payment must be actually received by the Subscription Agent on or before the 
Subscription Deadline (October 2, 2015 at 4:00 p.m. (prevailing Eastern Time)).  
On October 5, 2015, the Subscription Agent will notify Holders of Allowed 
Prepetition Term Loan Facility Claims of the amount of the Term Loan Claim 
Holder Rights Offering Allotment available to such Holders, including the 
applicable Subscription Purchase Price (as calculated pursuant to the Subscription 
Form).  In order to participate in the Rights Offering with respect to the Term 
Loan Claim Holder Rights Offering Allotment, each Holder of an Allowed 
Prepetition Term Loan Facility Claim must pay an amount equal to the 
Subscription Purchase Price by wire transfer or bank or cashier’s check, as set 
forth in the Subscription Form.  Such forms, documents and payment must be 
actually received by the Subscription Agent on or before the Term Loan Claim 
Holder Subscription Purchase Price Deadline (October 6, 2015 at 5:00 p.m. 
(prevailing Eastern Time)). 

c. Each Rights Offering Participant that elects to exercise its Rights must fund 100% 
of such Holder’s Subscription Purchase Price.  If the Subscription Agent for any 
reason does not receive from a given Rights Offering Participant both a timely 
and duly completed Subscription Form and timely payment of such Rights 
Offering Participant’s Subscription Purchase Price, then such Rights Offering 
Participant will be deemed to have relinquished and waived its right to participate 
in the Rights Offering. 

d. Transferability of Subscription Rights; Election Irrevocable; Representations and 
Warranties. The Rights may not be sold, transferred or assigned except in 
connection with the transfer by a Holder of an Allowed Prepetition LC Facility 
Claim or an Allowed Prepetition Term Loan Facility Claim of such underlying 
Claim to a single Holder.  Once a Rights Offering Participant has exercised its 
Rights in accordance with these Rights Offering Procedures, such exercise will be 
irrevocable. Each Rights Offering Participant that has properly exercised its 
Rights represents and warrants to the Debtors , Blackhawk, and to the Bankruptcy 
Court that (i) to the extent applicable, it is duly formed, validly existing, and in 
good standing under the laws of the jurisdiction of its formation, (ii) it has the 
requisite power and authority to enter into, execute, and deliver the Subscription 
Form and to perform its obligations thereunder and has taken all necessary action 
required for the due authorization, execution, delivery, and performance 
thereunder, (iii) it is a Holder, and (iv) it agrees that the Subscription Form 
constitutes a valid and binding obligation, enforceable against it in accordance 
with its terms, subject to applicable bankruptcy, insolvency, fraudulent 
conveyance, reorganization, moratorium, and similar laws affecting creditors’ 
rights and remedies generally, and subject, as to enforceability, to general 
principles of equity, including principles of commercial reasonableness, good 
faith, and fair dealing (regardless of whether enforcement is sought in a 
proceeding at law or in equity). 
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e. Payment of the Subscription Purchase Price; No Interest; Return of Subscription 
Purchase Price.  For Rights Offering Participants that exercise their Rights in 
conformity with these Rights Offering Procedures, the Subscription Purchase 
Price will be deposited and held in one or more Subscription Accounts, which 
accounts may be non-interest bearing. The Subscription Accounts will be 
maintained by the Subscription Agent for the purpose of holding the money for 
administration of the Rights Offering in accordance with the Rights Offering 
Procedures. The Subscription Agent will not use such funds for any other purpose 
prior to such date and will not encumber or permit such funds to be encumbered 
with any Lien or similar encumbrance. No interest will be paid to Holders 
exercising Rights on account of amounts paid in connection with such exercise. 
The funds shall be disbursed to Blackhawk or Patriot, as applicable, in accordance 
with the Blackhawk APA and the Plan; provided, however that notwithstanding 
anything to the contrary contained herein or in any other document, the funds 
contained in the Subscription Accounts shall be refunded to the Rights Offering 
Participants on the earlier of: (i) the date that is ten (10) business days after the 
Closing Date and (ii) November 30, 2015 (the earlier of (i) and (ii), the “Refund 
Date”), provided, however that if the transactions contemplated by the Blackhawk 
APA have been consummated on or after the Closing Date but on or prior to the 
Refund Date, the funds contained in the Subscription Accounts shall not be 
refunded to the Rights Offering Participants. 

f. Distribution of Combined Company First Lien Term Loans and Combined 
Company Second Lien Term Loan. On or as soon as practicable after the 
Effective Date, the Subscription Agent will distribute to the Rights Offering 
Participants an acknowledgement of the Combined Company of the amount of 
Combined Company First Lien Term Loan and Combined Company Second Lien 
Term Loan acquired by each Rights Offering Participant through the Rights 
Offering. 

g. Fractional Amounts. Rights Offering Participants, through their exercise of 
Rights, will acquire a Pro Rata distribution of their applicable share of the 
Combined Company First Lien Term Loan and the Combined Company Second 
Lien Term Loan. No fractional amounts of either the Combined Company First 
Lien Term Loan or the Combined Company Second Lien Term Loan will be 
issued.  The amount of Combined Company First Lien Term Loan or Combined 
Company Second Lien Term Loan available for purchase will be rounded to the 
nearest dollar of such Combined Company First Lien Term Loan or Combined 
Company Second Lien Term Loan (with half numbers rounding down). 

h. Validity of Exercise of Rights.  All questions concerning the timeliness, viability, 
form, and eligibility of any exercise of Rights will be determined by the Debtors, 
with the prior written consent of Blackhawk, or the Combined Company, as 
applicable, whose good faith determinations absent manifest error or 
disproportionate treatment of any participant will be final and binding.  The 
Debtors, with the prior written consent of Blackhawk, or the Combined Company, 
as applicable, in their discretion reasonably exercised in good faith, may waive 
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any defect or irregularity, or permit a defect or irregularity to be corrected within 
such times as it may determine, or reject the purported exercise of any Rights that 
does not comply with the provisions of the Rights Offering as set forth herein and 
in the Plan and Disclosure Statement.  Subscription Forms will be deemed not to 
have been received or accepted until all irregularities have been waived or 
corrected within such time as Blackhawk and the Debtors or the Combined 
Company, as applicable, determine in their discretion reasonably exercised in 
good faith.  None of the Debtors, Blackhawk, the Combined Company, or the 
Subscription Agent will be under any duty to give notification of any defect or 
irregularity in connection with the exercise of Rights or the submission of 
Subscription Forms or incur any liability for failure to give such notification. 

i. Modification and Amendment of Rights Offering Procedures.  The Debtors 
reserve the right to alter, amend, or modify the deadlines set forth herein in their 
sole discretion at any time before or after the Confirmation Hearing. 
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UNITED STATES BANKRUPTCY COURT  

EASTERN DISTRICT OF VIRGINIA  
RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  

Debtors. ) (Jointly Administered) 
 )  
 

INSTRUCTIONS TO SUBSCRIPTION FORM  
FOR HOLDERS OF ALLOWED PREPETITION  

LC FACILITY CLAIMS FOR THE RIGHTS OFFERING 
IN CONNECTION WITH THE DEBTORS’ FOURTH AMENDED JOINT PLAN OF  

REORGANIZATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE  

The Subscription Deadline is 4:00 p.m. (prevailing Eastern Time) on  
October 2, 2015. In order to participate in the Rights Offering, this  

Subscription Form and payment of the Subscription Purchase Price must be actually 
 received by the Subscription Agent by that time, unless provided otherwise herein. 

 On September 18, 2015, the Debtors filed the Debtors’ Fourth Amended Joint Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code  (as hereafter amended or 
modified, and including all appendices, exhibits, schedules and supplements thereto, the “Plan”) 
and the accompanying Fourth Amended Disclosure Statement for the Debtors’ Fourth Amended 
Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code  (as hereafter 
amended or modified, and including all appendices, exhibits, schedules and supplements thereto, 
the “Disclosure Statement”).  Among other things, the Plan and accompanying Disclosure 
Statement contemplate the effectuation of certain restructuring transactions to facilitate the 
Debtors’ reorganization, including a rights offering governed by certain procedures set forth in 
Exhibit D to the Debtors’ Disclosure Statement (such procedures, the “Rights Offering 
Procedures”).  The Rights Offering Procedures modify the rights offering procedures set forth in 
the Rights Offering Approval Order. 

 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed 
to such terms in the Rights Offering Procedures and the Plan and Disclosure Statement, 
including all exhibits thereto; provided, however that for the avoidance of doubt, references to 
the “Combined Company” herein at any point in time prior to the consummation of the 
transactions contemplated in the Blackhawk APA and the Plan shall mean Blackhawk and its 
direct and indirect subsidiaries. 

 Pursuant to the Plan, Holders of Allowed Prepetition LC Facility Claims are entitled to 
participate in the Rights Offering.  A complete description of the Rights Offering may be found 
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in the Plan, the Disclosure Statement, the Plan Supplement and the documents referenced therein 
(the “Rights Offering Documents”).  

 Copies of the Rights Offering Documents may be obtained, free of charge, at 
www.cases.primeclerk/PatriotCoal or by contacting: 

Patriot Coal Rights Offering  
c/o Prime Clerk LLC 

830 3rd Avenue, 9th Floor 
New York, NY 10022 

Phone (domestic toll-free): (844) 864-0639 
International (toll): (929) 342-0754 

Email:  patriotballots@primeclerk.com 

 You have received the attached Subscription Form because you are a Holder of an 
Allowed Prepetition LC Facility Claim. Please utilize the attached Subscription Form to execute 
your election. In order to elect to participate in the Rights Offering, you must complete and 
return this Subscription Form to the Subscription Agent so as to be received by the Subscription 
Agent no later than the Subscription Deadline (October 2, 2015 at 4:00 p.m. (prevailing Eastern 
Time)): (i) the attached Subscription Form, (ii) the other documents referenced herein; and (iii) 
the payment of your Subscription Purchase Price (as identified in Item 2 below) by wire transfer 
or bank or cashier’s check (collectively, the “Rights Offering Deliveries”). Your election to 
participate in the Rights Offering is irrevocable. 

 Your subscription will be processed by the Subscription Agent in accordance with the 
Rights Offering Procedures, including but not limited to the procedures set forth below. Your 
payment of your Subscription Purchase Price will be deposited and held in one or more trust 
accounts, escrow accounts, treasury accounts, or similar segregated accounts, which may be non-
interest bearing accounts (the “Subscription Accounts”). The Subscription Accounts will be 
maintained by the Subscription Agent for the purpose of holding the money for administration of 
the Rights Offering in accordance with the Rights Offering Procedures.  The Subscription Agent 
will not use such funds for any other purpose prior to such date and will not encumber or permit 
such funds to be encumbered with any claims, liens, encumbrances, or other liabilities. 

 The Rights may not be sold, transferred, or assigned, except in connection with the 
transfer by a Rights Offering Participant of the corresponding Prepetition LC Facility Claim to a 
Holder, as evidenced by a Rights Offering Participant Transfer Notice delivered to the 
Subscription Agent. 

 Notwithstanding anything to the contrary contained herein, in the Rights Offering 
Procedures, or in any other document, the funds contained in the Subscription Accounts shall be 
refunded to the Rights Offering Participants on the earlier of: (i) the date that is ten (10) business 
days after the Closing Date and (ii) November 30, 2015 (the earlier of (i) and (ii), the “Refund 
Date”), provided, however that if the transactions contemplated by the Blackhawk APA have 
been consummated on or after the Closing Date but on or prior to the Refund Date, the funds 
contained in the Subscription Accounts shall not be refunded to the Rights Offering Participants. 
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 The Rights Offering Procedures are hereby incorporated by reference as if fully set forth 
herein. 

 Please review the Rights Offering Documents for further information. Copies of such 
documents may be accessed, free of charge, at www.cases.primeclerk.com/PatriotCoal or 
obtained by contacting: 

Patriot Coal Rights Offering 
c/o Prime Clerk LLC 

830 3rd Avenue, 9th Floor 
New York, NY 10022 

Phone (domestic toll-free): (844) 864-0639 
International (toll): (929) 342-0754 

Email:  patriotballots@primeclerk.com 

Questions. If you have any questions about this Subscription Form or the subscription 
procedures described herein, please contact the Subscription Agent at (877) 600-6531 (toll free). 

Important Transfer Restriction. A Rights Offering Participant’s Rights shall not be 
transferable, other than in connection with the transfer by a Rights Offering Participant of the 
corresponding Claim(s) to a Holder, as evidenced by a Rights Offering Participant 
Transfer Notice delivered to the Subscription Agent. 
The form of Rights Offering Participant Transfer Notice is available at 
www.cases.primeclerk.com/PatriotCoal/rights.php. 

If the Rights Offering Deliveries are not received by the Subscription Agent by the Subscription 
Deadline, your unexercised Rights will automatically be relinquished, and you shall have no 
further interest in the Rights. 

To subscribe for the Combined Company First Lien Term Loan and Combined Company Second 
Lien Term Loan pursuant to the First Lien Rights Offering: 

1. Review the amount of your Allowed Prepetition LC Facility Claim set forth below in 
Item 1. 

2. Review your Subscription Amount of Combined Company First Lien Term Loan and 
Combined Company Second Lien Term Loans in Item 2a. 

3. Read and complete the certification, representations, warranties and covenants in Item 3. 

4. Return the Subscription Form to the Subscription Agent so that it is actually received on 
or before the Subscription Deadline (October 2, 2015 at 4:00 p.m. (prevailing Eastern 
Time)). 

5. Pay the Subscription Purchase Price in Item 2b to the Subscription Agent so that it is 
actually received on or before the Subscription Deadline (October 2, 2015 at 4:00 p.m. 
(prevailing Eastern Time)). 
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6. Return your W-8 or W-9, as applicable, to the Subscription Agent so that it is actually 
received on or before the Subscription Deadline (October 2, 2015 at 4:00 p.m. (prevailing 
Eastern Time)).  Further information is set forth in Item 6. 
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SUBSCRIPTION FORM FOR RIGHTS OFFERING  
IN CONNECTION WITH THE DEBTORS’ FOURTH AMENDED JOINT PLAN  
OF REORGANIZATION UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

 

SUBSCRIPTION DEADLINE 

The Subscription Deadline is 4:00 p.m. (prevailing Eastern Time)  
on October 2, 2015. 

Please consult the Rights Offering Documents for additional  
information with respect to this Subscription Form. 

Holders of the Allowed Prepetition LC Facility Claims are entitled to participate in the Rights 
Offering, as further described in the Rights Offering Procedures.  To subscribe, review Item 1a 
below and read and complete Items 2, 3, 4 and 5 below. 

Item 1. Amount of Eligible Claim(s) 

Pursuant to the Rights Offering Procedures, each Holder of an Allowed Prepetition LC Facility 
Claim is entitled to participate in the Rights Offering to the extent of such Holder’s claim(s) as of 
the Rights Offering Record Date.  

1a. For purposes of the Rights Offering, your Allowed Prepetition LC Facility Claim is: 

__________________________. 

Item 2. Subscription Amount; Subscription Purchase Price. 

2a. Subscription Amount of Combined Company First Lien Term Loan and Combined 
Company Second Lien Term Loan   

Your Subscription Amount of Combined Company First Lien Term Loan and Combined 
Company Second Lien Term Loan has been calculated as follows: 
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______________ 
$[Intentionally 

Omitted]3 
x 

$16,875,000 = 

________________ 
(Your  aggregate principal 

amount of additional 
purchased Combined 

Company First Lien Term 
Loan) 

$9,250,000  

________________ 
(Your  aggregate principal 

amount of additional 
purchased Combined 

Company Second Lien 
Term Loan) 

2b. Subscription Purchase Price. 

In order for you to purchase your Rights, you must pay an amount equal to the Subscription 
Purchase Price by wire transfer or bank or cashier’s check by 4:00 p.m. (prevailing Eastern 
Time) on October 2, 2015, as set forth in Item 4 below. 

The Subscription Purchase Price is calculated as follows: 

$13,500,000 x _____________________ 
$[Intentionally Omitted]4 = 

________________ 
 (Subscription Purchase 

Price) 

 

2c. Final Allocation. Notwithstanding anything herein or in the Rights Offering Documents to 
the contrary, your Final Allocation of Combined Company First Lien Term Loans and Combined 
Company Second Lien Term Loans shall be finally determined by the Debtors (with the prior 
written consent of Blackhawk) or the Combined Company, as applicable, in accordance with the 
Plan and any funds held in the Subscription Accounts pursuant to the Plan and not utilized 
pursuant to the Rights Offering Procedures, the Plan, or otherwise, shall be returned to the 
Holder in accordance with the terms of the Rights Offering Procedures.  

                                                 
3  Numerator represents Holder’s Allowed Prepetition LC Facility Claim (set forth in Item 1a).  Denominator 

represents the total amount of the Allowed Prepetition LC Facility Claims. 

4  Numerator represents Holder’s Allowed Prepetition LC Facility Claim (set forth in Item 1a).  Denominator 
represents the total amount of the Allowed Prepetition LC Facility Claims. 
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Item 3. Subscription Certifications, Representations, Warranties and Agreements.  

By returning the Subscription Form: 

1. I certify that (i) I am the Holder, or the authorized signatory of a Holder of the Allowed 
Prepetition LC Facility Claim identified in Item 1; (ii) I agree, or such Holder agrees, to 
be bound by all the terms and conditions described in the Instructions and as set forth in 
this Subscription Form; (iii) I have, or such Holder has, obtained a copy of the Rights 
Offering Documents and all related documents and agreements and understand that the 
exercise of Rights pursuant to the Rights Offering are subject to all the terms and 
conditions set forth in such documents; and (iv) I acknowledge, or such Holder 
acknowledges, that the Debtors, Blackhawk, the Combined Company, the Subscription 
Agent, and their respective affiliates and each of their (and their affiliates’) respective 
officers, directors, equityholders, employees, members, managers, agents, attorneys, 
representatives, and advisors shall have no liability to any other party in interest arising 
from, or related to such parties’ participation in, the transactions contemplated by the 
Rights Offering and hereby are exculpated from any and all claims, obligations, suits, 
judgments, damages, rights, liabilities, or causes of action as set forth in Article VIII of 
the Plan. 

2. The Holder represents and warrants that (i) to the extent applicable, it is duly formed, 
validly existing, and in good standing under the laws of the jurisdiction of its formation; 
and (ii) it has the requisite power and authority to enter into, execute and deliver this 
Subscription Form and to perform its obligations hereunder and has taken all necessary 
action required for due authorization, execution, delivery and performance hereunder. 

3. The Holder acknowledges and understands that this Subscription Form shall not be 
binding on the Debtors, Blackhawk, or the Combined Company until the terms and 
conditions set forth in the Blackhawk APA and the Plan are satisfied and the Combined 
Company executes a counterpart hereof. The Combined Company Second Lien PIK 
Loans issued to the Holder shall be the number set forth on the Combined Company’s 
acknowledgement signature page below.  

4. The Holder agrees that this Subscription Form constitutes a valid and binding obligation, 
enforceable against it in accordance with its terms, subject to applicable bankruptcy, 
insolvency, fraudulent conveyance, reorganization, moratorium, and similar laws 
affecting creditors’ rights and remedies generally, and subject, as to enforceability, to 
general principles of equity, including principles of commercial reasonableness, good 
faith, and fair dealing (regardless of whether enforcement is sought in a proceeding at law 
or in equity). 

5. The Holder acknowledges and understands that: 

(i) An investment in the Combined Company is speculative and involves 
significant risks. 
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(ii) The Combined Company First Lien Term Loan and Combined Company 
Second Lien Term Loan will be subject to certain restrictions on 
transferability as described in the Plan and the respective credit 
agreements governing the Combined Company First Lien Term Loan and 
Combined Company Second Lien Term Loan, and as a result of the 
foregoing, the marketability of the Combined Company First Lien Term 
Loan and Combined Company Second Lien Term Loan will be severely 
limited. 

(iii) The Combined Company First Lien Term Loan and Combined Company 
Second Lien Term Loan have not been, and will not be, registered under 
the Securities Act or any state or foreign securities laws. 

(iv) The representations and warranties by the Holder set forth in Section II.e 
of the Rights Offering Procedures are hereby incorporated by reference. 

(v) Neither the Combined Company nor the Debtors intend to register as an 
investment company under the Investment Company Act of 1940, as 
amended (“Investment Company Act”), and neither the Debtors nor the 
Combined Company nor their respective managers, members or partners 
nor any other person or entity selected to act as an agent of the Debtors or 
the Combined Company with respect to managing their affairs, is 
registered as of the date hereof as an investment adviser under the 
Investment Advisers Act of 1940, as amended (the “Investment Advisers 
Act”). 

(b) The Holder is aware that: (i) no federal, state, local or foreign agency has passed 
upon the Combined Company First Lien Term Loan and Combined Company 
Second Lien Term Loan or made any finding or determination as to the fairness of 
this investment and (ii) data set forth in any Rights Offering Documents or in any 
supplemental letters or materials thereto is not necessarily indicative of future 
returns, if any, which may be achieved by the Combined Company. 

6. The Holder hereby acknowledges that the Combined Company seeks to comply with all 
applicable anti-money laundering laws and regulations. In furtherance of such efforts, the 
Holder hereby represents and agrees that: (i) no part of the funds used by the Holder to 
acquire the Combined Company First Lien Term Loan and Combined Company Second 
Lien Term Loan has been, or shall be, directly or indirectly derived from, or related to, 
any activity that may contravene federal, state, or international laws and regulations, 
including anti-money laundering laws and regulations; and (ii) no contribution, or 
payment to the Combined Company by the Holder shall cause the Combined Company to 
be in violation of any applicable anti-money laundering laws and regulations including 
without limitation, the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT ACT) Act of 2001 
and the U.S. Department of the Treasury Office of Foreign Assets Control regulations. 
The Holder agrees to provide the Combined Company all information that may be 
reasonably requested to comply with applicable U.S. law. The Holder agrees to promptly 
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notify the Combined Company (if legally permitted) if there is any change with respect to 
the representations and warranties provided herein. 

7. The Holder hereby agrees to provide such information and to execute and deliver such 
documents as may reasonably be necessary to comply with any and all laws, rules and 
regulations to which the Combined Company is subject. 

8. The representations, warranties covenants and agreements of the Holder contained in this 
Subscription Form will survive the execution hereof and the distribution of the Combined 
Company First Lien Term Loan and Combined Company Second Lien Term Loan to the 
Holder. 

9. Neither this Subscription Form nor any provision hereof shall be waived, modified, 
discharged, or terminated except by an instrument in writing signed by the party against 
whom any such waiver, modification, discharge, or termination is sought except by the 
Debtors (with the prior written consent of Blackhawk) or the Combined Company, as 
applicable, in accordance with the Plan and the terms herein. 

10. References herein to a person or entity in either gender include the other gender or no 
gender, as appropriate. 

11. This Subscription Form may be executed in any number of counterparts, each of which 
shall be deemed to be an original and all of which taken together shall be deemed to 
constitute one and the same agreement. 

12. This Subscription Form and its validity, construction and performance shall be governed 
in all respects by the laws of the State of New York. 

13. This Subscription Form is intended to be read and construed in conjunction with the 
Combined Company’s organizational documents and the other Rights Offering 
Documents pertaining to the issuance by the Combined Company of the Combined 
Company First Lien Term Loan and Combined Company Second Lien Term Loan to the 
Holder.   

 

Date: _________________________________________________ 

Name of Holder: ________________________________________ 

(Print or Type) 

Social Security or Federal Tax I.D. No.: _____________________ 

Signature: _____________________________________________ 

Name of Person Signing: _________________________________ 
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(If other than Holder) 

Title (if corporation, partnership or LLC): ____________________ 

Street Address: 

City, State, Zip Code: ____________________________________ 

Contact E-mail: _________________________________________ 

Telephone Number: _____________________________________ 
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Item 4. Payment Instruction. 

Pursuant to your irrevocable election to exercise your Rights, you must make your payment of 
the Subscription Purchase Price calculated in Item 2b above by wire transfer or bank or cashier’s 
check so that it is actually received by the Subscription Agent on or before 4:00 p.m. (prevailing 
Eastern Time) on the Subscription Deadline (October 2, 2015). 

Please make cashier’s checks payable to “Patriot Coal Rights Offering” 

Please have wire transfers delivered to:  

Name of Account:  Patriot Coal Rights Offering 
Bank Name:   Rabobank, N.A. 
Bank Address:  Rabobank, N.A., Specialty Deposits 

90 E. Thousand Oaks Blvd., Ste 300 Thousand Oaks, CA 91360 
Routing Number:  122237159 
Account Number:  5010367866 
Swift Code:   RABOUS66 
Ref:     Patriot Coal Rights Offering #520540 
Special Instructions:  Please include “Attn: Specialty Deposit Support - Bank 393” 
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Item 5. Tax Information 

1. Each Holder that is a U.S. person (i.e., a U.S. citizen or resident, a partnership organized 
under U.S. law, a corporation organized under U.S. law, a limited liability company 
organized under U.S. law, or an estate or trust (other than a foreign estate or trust whose 
income from sources without the U.S. is not includible in the beneficiaries’ gross 
income)), must provide its taxpayer identification number on a signed IRS form W-9 to 
the Subscription Agent. This form is necessary for Patriot Coal Corporation and the 
Combined Company to comply with its tax filing obligations and to establish that the 
Holder is not subject to certain withholding tax obligations applicable to non-U.S. 
persons. The enclosed W-9 form contains detailed instructions for furnishing this 
information. 

2. Each Holder that is not a U.S. person or resident alien is required to provide information 
about its status for withholding purposes, generally on form W-8BEN or W-8-BEN-E 
(for most foreign beneficial owners), form W-8IMY (for most foreign intermediaries, 
flow-through entities, and certain U.S. branches), form W-8EXP (for most foreign 
governments, foreign central banks of issue, foreign tax-exempt organizations, foreign 
private foundations, and governments of certain U.S. possessions), or form W-8ECI (for 
most non-U.S. persons receiving income that is effectively connected with the conduct of 
a trade or business in the United States). Each Holder that is not a U.S. person should 
provide the Subscription Agent with the appropriate form W-8. Please contact the 
Subscription Agent if you need further information regarding these forms. Holders may 
also access the IRS website (www.irs.gov) to obtain the appropriate form W-8 and its 
instructions. 
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UNITED STATES BANKRUPTCY COURT  
EASTERN DISTRICT OF VIRGINIA  

RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  

Debtors. ) (Jointly Administered) 
 )  

 

INSTRUCTIONS TO RIGHTS OFFERING PARTICIPANT TRANSFER NOTICE 

This Rights Offering Participant Transfer Notice  
shall accompany your Subscription Form, which must be  

returned so as to be actually received by the Subscription Agent  
no later than 4:00 p.m. (prevailing Eastern Time) on October 2, 2015. 

You must submit this Rights Offering Participant Transfer Notice5 if you are the transferee, 
subsequent to September 18, 2015 but prior to 4:00 p.m. (prevailing Eastern Time) on October 2, 
2015, of an Allowed Prepetition LC Facility Claim.  In order to exercise such Rights, you must 
submit this notice so as to be actually by the Subscription Agent no later than the Subscription 
Deadline (October 2, 2015 at 4:00 p.m. (prevailing Eastern Time)). 

For further information, please refer to the Rights Offering Procedures and  
the Instructions to the Subscription Certificate, available (free of charge) at  

www.cases.primeclerk/PatriotCoal or by contacting: 
Patriot Coal Rights Offering 

c/o Prime Clerk LLC 
830 3rd Avenue, 9th Floor 

New York, NY 10022 
Phone (domestic toll-free): (844) 864-0639 

International (toll): (929) 342-0754 
Email:  patriotballots@primeclerk.com 

RIGHTS OFFERING PARTICIPANT TRANSFER NOTICE 

 Please take notice that, pursuant to Section II.f of the Rights Offering Procedures, the 
undersigned Holder (as such term is defined in the Rights Offering Procedures) of an Allowed 
Prepetition LC Facility Claim (the “Transferor”), has agreed to transfer to the transferee, also a 
Holder, named below (the “Transferee”), its Allowed Prepetition LC Facility Claim identified 
herein and any and all rights associated therewith. 
                                                 
5  Capitalized terms used by not otherwise defined herein shall have the meaning given to such terms in the rights 

offering procedures (the “Rights Offering Procedures”) attached as Exhibit D to the Disclosure Statement. 
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 The Transferor confirms and certifies that: the Rights and the Claims transferred to the 
Transferee were not offered or sold by means of any form of general solicitation or general 
advertising (within the meaning of Regulation D) and such transfer was made in compliance with 
all applicable laws. 

Name of Transferor: Name of Transferee: 

Federal Tax I.D. No.: Federal Tax I.D. No.: 
Street Address: Street Address: 

City, State, Zip Code: City, State, Zip Code: 
Telephone Number: Telephone Number: 
Fax: Fax: 
E-Mail: E-Mail: 

Amount of Allowed Prepetition LC Facility Claims Transferred to the Transferee: $_______ 

The undersigned certifies that: (i) I am an authorized signatory of the Transferor or Transferee, 
as applicable, (ii) the Transferor is a Holder of the Claims identified herein (Transferor only) and 
(iii) I understand that the transfer of Claims and any associated rights is subject to the conditions 
listed above and all the terms and conditions set forth in the Disclosure Statement, the Plan and 
the Rights Offering Procedures. 

Date: __________________, 2015 

Name of Transferor:   Name of Transferee:   
  
    
By:    By:   
Name: Name: 
Title: Title: 
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Annex B  

Prepetition Term Loan Facility Subscription Form 
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UNITED STATES BANKRUPTCY COURT  

EASTERN DISTRICT OF VIRGINIA  
RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  

Debtors. ) (Jointly Administered) 
 )  
 

INSTRUCTIONS TO SUBSCRIPTION FORM  
FOR HOLDERS OF ALLOWED PREPETITION  

TERM LOAN FACILITY CLAIMS FOR THE RIGHTS OFFERING 
IN CONNECTION WITH THE DEBTORS’ FOURTH AMENDED JOINT PLAN OF  

REORGANIZATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE  

The Subscription Deadline is 4:00 p.m. (prevailing Eastern Time) on  
October 2, 2015 for all Holders of Allowed Prepetition LC Facility Claims and Allowed 

Prepetition Term Loan Facility Claims. In order to participate in the Rights Offering, this  
Subscription Form must be actually received by the Subscription Agent by that time, unless 

provided otherwise herein.  

On October 5, 2015, the Subscription Agent will notify Holders of Allowed Prepetition Term 
Loan Facility Claims of the amount of the Term Loan Claim Holder Rights Offering Allotment 

available to such Holders, as well as the Subscription Purchase Price (as calculated in 
accordance with this Subscription Form).  Holders of Allowed Prepetition Term Loan Facility 
Claims that wish to participate in the Rights Offering must remit payment of the Subscription 

Purchase Price so that it is actually received by the Subscription Agent by 5:00 p.m. (prevailing 
Eastern Time) on October 6, 2015. 

 On September 18, 2015, the Debtors filed the Debtors’ Fourth Amended Joint Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code  (as hereafter amended or 
modified, and including all appendices, exhibits, schedules and supplements thereto, the “Plan”) 
and the accompanying Fourth Amended Disclosure Statement for the Debtors’ Fourth Amended 
Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code  (as hereafter 
amended or modified, and including all appendices, exhibits, schedules and supplements thereto, 
the “Disclosure Statement”).  Among other things, the Plan and accompanying Disclosure 
Statement contemplate the effectuation of certain restructuring transactions to facilitate the 
Debtors’ reorganization, including a rights offering governed by certain procedures set forth in 
Exhibit D to the Debtors’ Disclosure Statement (such procedures, the “Rights Offering 
Procedures”).  The Rights Offering Procedures modify the rights offering procedures set forth in 
the Rights Offering Approval Order. 
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 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed 
to such terms in the Rights Offering Procedures and the Plan and Disclosure Statement, 
including all exhibits thereto; provided, however that for the avoidance of doubt, references to 
the “Combined Company” herein at any point in time prior to the consummation of the 
transactions contemplated in the Blackhawk APA and the Plan shall mean Blackhawk and its 
direct and indirect subsidiaries. 

 Pursuant to the Plan, Holders of Allowed Prepetition LC Facility Claims are entitled to 
participate in the Rights Offering.  A complete description of the Rights Offering may be found 
in the Plan, the Disclosure Statement, the Plan Supplement and the documents referenced therein 
(the “Rights Offering Documents”).  

 Copies of the Rights Offering Documents may be obtained, free of charge, at 
www.cases.primeclerk/PatriotCoal or by contacting: 

Patriot Coal Rights Offering  
c/o Prime Clerk LLC 

830 3rd Avenue, 9th Floor 
New York, NY 10022 

Phone (domestic toll-free): (844) 864-0639 
International (toll): (929) 342-0754 

Email:  patriotballots@primeclerk.com 

 You have received the attached Subscription Form because you are a Holder of an 
Allowed Prepetition Term Loan Facility Claim. Please utilize the attached Subscription Form to 
execute your election. In order to elect to participate in the Rights Offering, you must complete 
and return this Subscription Form to the Subscription Agent so as to be received by the 
Subscription Agent no later than the Subscription Deadline (October 2, 2015 at 4:00 p.m. 
(prevailing Eastern Time)): (i) the attached Subscription Form and (ii) the other documents 
referenced herein (collectively, the “Rights Offering Deliveries”).  The payment of your 
Subscription Purchase Price (as identified in Item 2 below) by wire transfer or bank or cashier’s 
check must be remitted so as to be received by the Subscription Agent no later than the Term 
Loan Claim Holder Subscription Purchase Price Deadline (October 6, 2015 at 5:00 p.m. 
(prevailing Eastern Time)). Your election to participate in the Rights Offering is irrevocable.  

 Your subscription will be processed by the Subscription Agent in accordance with the 
Rights Offering Procedures, including but not limited to the procedures set forth below. Your 
payment of your Subscription Purchase Price will be deposited and held in one or more trust 
accounts, escrow accounts, treasury accounts, or similar segregated accounts, which may be non-
interest bearing accounts (the “Subscription Accounts”). The Subscription Accounts will be 
maintained by the Subscription Agent for the purpose of holding the money for administration of 
the Rights Offering in accordance with the Rights Offering Procedures.  The Subscription Agent 
will not use such funds for any other purpose prior to such date and will not encumber or permit 
such funds to be encumbered with any claims, liens, encumbrances, or other liabilities. 

 The Rights may not be sold, transferred, or assigned, except in connection with the 
transfer by a Rights Offering Participant of the corresponding Prepetition Term Loan Facility 
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Claim to a Holder, as evidenced by a Rights Offering Participant Transfer Notice delivered to the 
Subscription Agent. 

 Notwithstanding anything to the contrary contained herein, in the Rights Offering 
Procedures, or in any other document, the funds contained in the Subscription Accounts shall be 
refunded to the Rights Offering Participants on the earlier of: (i) the date that is ten (10) business 
days after the Closing Date and (ii) November 30, 2015 (the earlier of (i) and (ii), the “Refund 
Date”), provided, however that if the transactions contemplated by the Blackhawk APA have 
been consummated on or after the Closing Date but on or prior to the Refund Date, the funds 
contained in the Subscription Accounts shall not be refunded to the Rights Offering Participants. 

 The Rights Offering Procedures are hereby incorporated by reference as if fully set forth 
herein. 

 Please review the Rights Offering Documents for further information. Copies of such 
documents may be accessed, free of charge, at www.cases.primeclerk.com/PatriotCoal or 
obtained by contacting: 

Patriot Coal Rights Offering 
c/o Prime Clerk LLC 

830 3rd Avenue, 9th Floor 
New York, NY 10022 

Phone (domestic toll-free): (844) 864-0639 
International (toll): (929) 342-0754 

Email:  patriotballots@primeclerk.com 

Questions. If you have any questions about this Subscription Form or the subscription 
procedures described herein, please contact the Subscription Agent at (877) 600-6531 (toll free). 

Important Transfer Restriction. A Rights Offering Participant’s Rights shall not be 
transferable, other than in connection with the transfer by a Rights Offering Participant of the 
corresponding Claim(s) to a Holder, as evidenced by a Rights Offering Participant 
Transfer Notice delivered to the Subscription Agent. 
The form of Rights Offering Participant Transfer Notice is available at 
www.cases.primeclerk.com/PatriotCoal/rights.php. 

If the Rights Offering Deliveries are not received by the Subscription Agent by the Subscription 
Deadline, your unexercised Rights will automatically be relinquished, and you shall have no 
further interest in the Rights. 

To subscribe for the Combined Company First Lien Term Loan and Combined Company Second 
Lien Term Loan pursuant to the First Lien Rights Offering: 

1. Review the amount of your Allowed Prepetition Term Loan Facility Claim set forth 
below in Item 1. 

2. Review your Subscription Amount of Combined Company First Lien Term Loan and 
Combined Company Second Lien Term Loans in Item 2a. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 285 of 1070



 

  4 

3. Read and complete the certification, representations, warranties and covenants in Item 3. 

4. Return the Subscription Form to the Subscription Agent so that it is actually received on 
or before the Subscription Deadline (October 2, 2015 at 4:00 p.m. (prevailing Eastern 
Time)). 

5. Return your W-8 or W-9, as applicable, to the Subscription Agent so that it is actually 
received on or before the Subscription Deadline (October 2, 2015 at 4:00 p.m. (prevailing 
Eastern Time)).  Further information is set forth in Item 6. 

6. Pay the Subscription Purchase Price (calculated in accordance with Item 2b) to the 
Subscription Agent so that it is actually received on or before the Term Loan Claim 
Holder Subscription Purchase Price Deadline (October 6, 2015 at 5:00 p.m. (prevailing 
Eastern Time)).  You will be notified by the Subscription Agent of the amount of the 
Term Loan Claim Holder Rights Offering Allotment available to such Holders, as well as 
the Subscription Purchase Price on October 5, 2015. 
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SUBSCRIPTION FORM FOR RIGHTS OFFERING  
IN CONNECTION WITH THE DEBTORS’ FOURTH AMENDED JOINT PLAN  
OF REORGANIZATION UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 

 

SUBSCRIPTION DEADLINE 

The Subscription Deadline is 4:00 p.m. (prevailing Eastern Time)  
on October 2, 2015. 

Please consult the Rights Offering Documents for additional  
information with respect to this Subscription Form. 

Holders of the Allowed Prepetition Term Loan Facility Claims are entitled to participate in the 
Rights Offering, as further described in the Rights Offering Procedures.  To subscribe, review 
Item 1a below and read and complete Items 2, 3, 4 and 5 below. 

Item 1. Amount of Eligible Claim(s) 

Pursuant to the Rights Offering Procedures, each Holder of an Allowed Prepetition Term Loan 
Facility Claim is entitled to participate in the Rights Offering to the extent of such Holder’s 
claim(s) as of the Rights Offering Record Date.  

1a. For purposes of the Rights Offering, your Allowed Prepetition Term Loan Facility Claim is: 

__________________________. 

Item 2. Subscription Amount; Subscription Purchase Price. 

2a. Subscription Amount of Combined Company First Lien Term Loan and Combined 
Company Second Lien Term Loan   

Your Subscription Amount of Combined Company First Lien Term Loan and Combined 
Company Second Lien Term Loan has been calculated as follows: 
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______________ 
$[Intentionally 

Omitted]6 
x 

$16,875,000 — LC Facility Claim Holder 
Combined Company First Lien Allotment = 

________________ 
(Your  aggregate principal 

amount of additional 
purchased Combined 

Company First Lien Term 
Loan) 

$9,250,000 — LC Facility Claim Holder 
Combined Company Second Lien 

Allotment 
 

________________ 
(Your  aggregate principal 

amount of additional 
purchased Combined 

Company Second Lien 
Term Loan) 

2b. Subscription Purchase Price. 

In order for you to purchase your Rights, you must pay an amount equal to the Subscription 
Purchase Price by wire transfer or bank or cashier’s check by 5:00 p.m. (prevailing Eastern 
Time) on October 6, 2015, as set forth in Item 4 below. 

The Subscription Purchase Price is calculated as follows: 

$13,500,000 — LC 
Facility Claim Holder 
Subscription Proceeds  

x _____________________ 
$[Intentionally Omitted]7 = 

________________ 
 (Subscription Purchase 

Price) 

Do not remit the Subscription Purchase Price with your Subscription Form, which must be 
submitted so as to be actually received by the Subscription Agent by October 2, 2015.  Your 
Subscription Purchase Price must be actually received by the Subscription Agent by 
October 6, 2015, after the Subscription Agent has notified Holders, on October 5, 2015, of 
Allowed Prepetition Term Loan Facility Claims of the Term Loan Claim Holder Rights 
Offering Allotment that is available, as well as the Subscription Purchase Price (as 
calculated in accordance with the above). 

2c. Final Allocation. Notwithstanding anything herein or in the Rights Offering Documents to 
the contrary, your Final Allocation of Combined Company First Lien Term Loans and Combined 
Company Second Lien Term Loans shall be finally determined by the Debtors (with the prior 

                                                 
6  Numerator represents Holder’s Allowed Prepetition Term Loan Facility Claim (set forth in Item 1a).  

Denominator represents the total amount of the Allowed Prepetition Term Loan Facility Claims. 

7  Numerator represents Holder’s Allowed Prepetition Term Loan Facility Claim (set forth in Item 1a).  
Denominator represents the total amount of the Allowed Prepetition Term Loan Facility Claims. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 288 of 1070



 

  7 

written consent of Blackhawk) or the Combined Company, as applicable, in accordance with the 
Plan and any funds held in the Subscription Accounts pursuant to the Plan and not utilized 
pursuant to the Rights Offering Procedures, the Plan, or otherwise, shall be returned to the 
Holder in accordance with the terms of the Rights Offering Procedures.  

 

Item 3. Subscription Certifications, Representations, Warranties and Agreements.  

By returning the Subscription Form: 

1. I certify that (i) I am the Holder, or the authorized signatory of a Holder of the Allowed 
Prepetition Term Loan Facility Claim identified in Item 1; (ii) I agree, or such Holder 
agrees, to be bound by all the terms and conditions described in the Instructions and as 
set forth in this Subscription Form; (iii) I have, or such Holder has, obtained a copy of the 
Rights Offering Documents and all related documents and agreements and understand 
that the exercise of Rights pursuant to the Rights Offering are subject to all the terms and 
conditions set forth in such documents; and (iv) I acknowledge, or such Holder 
acknowledges, that the Debtors, Blackhawk, the Combined Company, the Subscription 
Agent, and their respective affiliates and each of their (and their affiliates’) respective 
officers, directors, equityholders, employees, members, managers, agents, attorneys, 
representatives, and advisors shall have no liability to any other party in interest arising 
from, or related to such parties’ participation in, the transactions contemplated by the 
Rights Offering and hereby are exculpated from any and all claims, obligations, suits, 
judgments, damages, rights, liabilities, or causes of action as set forth in Article VIII of 
the Plan. 

2. The Holder represents and warrants that (i) to the extent applicable, it is duly formed, 
validly existing, and in good standing under the laws of the jurisdiction of its formation; 
and (ii) it has the requisite power and authority to enter into, execute and deliver this 
Subscription Form and to perform its obligations hereunder and has taken all necessary 
action required for due authorization, execution, delivery and performance hereunder. 

3. The Holder acknowledges and understands that this Subscription Form shall not be 
binding on the Debtors, Blackhawk, or the Combined Company until the terms and 
conditions set forth in the Blackhawk APA and the Plan are satisfied and the Combined 
Company executes a counterpart hereof. The Combined Company First Lien Term Loan 
and Combined Company Second Lien Term Loan issued to the Holder shall be the 
number set forth on the Combined Company’s acknowledgement signature page below.  

4. The Holder agrees that this Subscription Form constitutes a valid and binding obligation, 
enforceable against it in accordance with its terms, subject to applicable bankruptcy, 
insolvency, fraudulent conveyance, reorganization, moratorium, and similar laws 
affecting creditors’ rights and remedies generally, and subject, as to enforceability, to 
general principles of equity, including principles of commercial reasonableness, good 
faith, and fair dealing (regardless of whether enforcement is sought in a proceeding at law 
or in equity). 
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5. The Holder acknowledges and understands that: 

(i) An investment in the Combined Company is speculative and involves 
significant risks. 

(ii) The Combined Company First Lien Term Loan and Combined Company 
Second Lien Term Loan will be subject to certain restrictions on 
transferability as described in the Plan and the respective credit 
agreements governing the Combined Company First Lien Term Loan and 
Combined Company Second Lien Term Loan, and as a result of the 
foregoing, the marketability of the Combined Company First Lien Term 
Loan and Combined Company Second Lien Term Loan will be severely 
limited. 

(iii) The Combined Company First Lien Term Loan and Combined Company 
Second Lien Term Loan have not been, and will not be, registered under 
the Securities Act or any state or foreign securities laws. 

(iv) The representations and warranties by the Holder set forth in Section II.e 
of the Rights Offering Procedures are hereby incorporated by reference. 

(v) Neither the Combined Company nor the Debtors intend to register as an 
investment company under the Investment Company Act of 1940, as 
amended (“Investment Company Act”), and neither the Debtors nor the 
Combined Company nor their respective managers, members or partners 
nor any other person or entity selected to act as an agent of the Debtors or 
the Combined Company with respect to managing their affairs, is 
registered as of the date hereof as an investment adviser under the 
Investment Advisers Act of 1940, as amended (the “Investment Advisers 
Act”). 

(b) The Holder is aware that: (i) no federal, state, local or foreign agency has passed 
upon the Combined Company First Lien Term Loan and Combined Company 
Second Lien Term Loan or made any finding or determination as to the fairness of 
this investment and (ii) data set forth in any Rights Offering Documents or in any 
supplemental letters or materials thereto is not necessarily indicative of future 
returns, if any, which may be achieved by the Combined Company. 

6. The Holder hereby acknowledges that the Combined Company seeks to comply with all 
applicable anti-money laundering laws and regulations. In furtherance of such efforts, the 
Holder hereby represents and agrees that: (i) no part of the funds used by the Holder to 
acquire the Combined Company First Lien Term Loan and Combined Company Second 
Lien Term Loan has been, or shall be, directly or indirectly derived from, or related to, 
any activity that may contravene federal, state, or international laws and regulations, 
including anti-money laundering laws and regulations; and (ii) no contribution, or 
payment to the Combined Company by the Holder shall cause the Combined Company to 
be in violation of any applicable anti-money laundering laws and regulations including 
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without limitation, the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT ACT) Act of 2001 
and the U.S. Department of the Treasury Office of Foreign Assets Control regulations. 
The Holder agrees to provide the Combined Company all information that may be 
reasonably requested to comply with applicable U.S. law. The Holder agrees to promptly 
notify the Combined Company (if legally permitted) if there is any change with respect to 
the representations and warranties provided herein. 

7. The Holder hereby agrees to provide such information and to execute and deliver such 
documents as may reasonably be necessary to comply with any and all laws, rules and 
regulations to which the Combined Company is subject. 

8. The representations, warranties covenants and agreements of the Holder contained in this 
Subscription Form will survive the execution hereof and the distribution of the Combined 
Company First Lien Term Loan and Combined Company Second Lien Term Loan to the 
Holder. 

9. Neither this Subscription Form nor any provision hereof shall be waived, modified, 
discharged, or terminated except by an instrument in writing signed by the party against 
whom any such waiver, modification, discharge, or termination is sought except by the 
Debtors (with the prior written consent of Blackhawk) or the Combined Company, as 
applicable, in accordance with the Plan and the terms herein. 

10. References herein to a person or entity in either gender include the other gender or no 
gender, as appropriate. 

11. This Subscription Form may be executed in any number of counterparts, each of which 
shall be deemed to be an original and all of which taken together shall be deemed to 
constitute one and the same agreement. 

12. This Subscription Form and its validity, construction and performance shall be governed 
in all respects by the laws of the State of New York. 

13. This Subscription Form is intended to be read and construed in conjunction with the 
Combined Company’s organizational documents and the other Rights Offering 
Documents pertaining to the issuance by the Combined Company of the Combined 
Company First Lien Term Loan and Combined Company Second Lien Term Loan to the 
Holder.   

 

Date: _________________________________________________ 

Name of Holder: ________________________________________ 

(Print or Type) 

Social Security or Federal Tax I.D. No.: _____________________ 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 291 of 1070



 

  10 

Signature: _____________________________________________ 

Name of Person Signing: _________________________________ 

(If other than Holder) 

Title (if corporation, partnership or LLC): ____________________ 

Street Address: 

City, State, Zip Code: ____________________________________ 

Contact E-mail: _________________________________________ 

Telephone Number: _____________________________________ 
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Item 4. Payment Instruction. 

Pursuant to your irrevocable election to exercise your Rights, you must make your payment of 
the Subscription Purchase Price calculated in Item 2b above by wire transfer or bank or cashier’s 
check so that it is actually received by the Subscription Agent on or before 5:00 p.m. (prevailing 
Eastern Time) on the Term Loan Claim Holder Subscription Purchase Price Deadline (October 6, 
2015). 

Please make cashier’s checks payable to “Patriot Coal Rights Offering” 

Please have wire transfers delivered to:  

Name of Account:  Patriot Coal Rights Offering 
Bank Name:   Rabobank, N.A. 
Bank Address:  Rabobank, N.A., Specialty Deposits 

90 E. Thousand Oaks Blvd., Ste 300 Thousand Oaks, CA 91360 
Routing Number:  122237159 
Account Number:  5010367866 
Swift Code:   RABOUS66 
Ref:     Patriot Coal Rights Offering #520540 
Special Instructions:  Please include “Attn: Specialty Deposit Support - Bank 393” 
  

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 293 of 1070



 

  2 

Item 5. Tax Information 

1. Each Holder that is a U.S. person (i.e., a U.S. citizen or resident, a partnership organized 
under U.S. law, a corporation organized under U.S. law, a limited liability company 
organized under U.S. law, or an estate or trust (other than a foreign estate or trust whose 
income from sources without the U.S. is not includible in the beneficiaries’ gross 
income)), must provide its taxpayer identification number on a signed IRS form W-9 to 
the Subscription Agent. This form is necessary for Patriot Coal Corporation and the 
Combined Company to comply with its tax filing obligations and to establish that the 
Holder is not subject to certain withholding tax obligations applicable to non-U.S. 
persons. The enclosed W-9 form contains detailed instructions for furnishing this 
information. 

2. Each Holder that is not a U.S. person or resident alien is required to provide information 
about its status for withholding purposes, generally on form W-8BEN or W-8-BEN-E 
(for most foreign beneficial owners), form W-8IMY (for most foreign intermediaries, 
flow-through entities, and certain U.S. branches), form W-8EXP (for most foreign 
governments, foreign central banks of issue, foreign tax-exempt organizations, foreign 
private foundations, and governments of certain U.S. possessions), or form W-8ECI (for 
most non-U.S. persons receiving income that is effectively connected with the conduct of 
a trade or business in the United States). Each Holder that is not a U.S. person should 
provide the Subscription Agent with the appropriate form W-8. Please contact the 
Subscription Agent if you need further information regarding these forms. Holders may 
also access the IRS website (www.irs.gov) to obtain the appropriate form W-8 and its 
instructions. 
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UNITED STATES BANKRUPTCY COURT  
EASTERN DISTRICT OF VIRGINIA  

RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  

Debtors. ) (Jointly Administered) 
 )  

 

INSTRUCTIONS TO RIGHTS OFFERING PARTICIPANT TRANSFER NOTICE 

This Rights Offering Participant Transfer Notice  
shall accompany your Subscription Form, which must be  

returned so as to be actually received by the Subscription Agent  
no later than 4:00 p.m. (prevailing Eastern Time) on October 2, 2015. 

You must submit this Rights Offering Participant Transfer Notice1 if you are the transferee, 
subsequent to September 18, 2015 but prior to 4:00 p.m. (prevailing Eastern Time) on October 2, 
2015, of an Allowed Prepetition Term Loan Facility Claim.  In order to exercise such Rights, 
you must submit this notice so as to be actually by the Subscription Agent no later than the 
Subscription Deadline (October 2, 2015 at 4:00 p.m. (prevailing Eastern Time)). 

For further information, please refer to the Rights Offering Procedures and  
the Instructions to the Subscription Certificate, available (free of charge) at  

www.cases.primeclerk/PatriotCoal or by contacting: 
Patriot Coal Rights Offering 

c/o Prime Clerk LLC 
830 3rd Avenue, 9th Floor 

New York, NY 10022 
Phone (domestic toll-free): (844) 864-0639 

International (toll): (929) 342-0754 
Email:  patriotballots@primeclerk.com 

RIGHTS OFFERING PARTICIPANT TRANSFER NOTICE 

 Please take notice that, pursuant to Section II.f of the Rights Offering Procedures, the 
undersigned Holder (as such term is defined in the Rights Offering Procedures) of an Allowed 
Prepetition LC Facility Claim (the “Transferor”), has agreed to transfer to the transferee, also a 
Holder, named below (the “Transferee”), its Allowed Prepetition Term Loan Facility Claim 
identified herein and any and all rights associated therewith. 

                                                 
1  Capitalized terms used by not otherwise defined herein shall have the meaning given to such terms in the rights 

offering procedures (the “Rights Offering Procedures”) attached as Exhibit D to the Disclosure Statement. 
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 The Transferor confirms and certifies that: the Rights and the Claims transferred to the 
Transferee were not offered or sold by means of any form of general solicitation or general 
advertising (within the meaning of Regulation D) and such transfer was made in compliance with 
all applicable laws. 

Name of Transferor: Name of Transferee: 

Federal Tax I.D. No.: Federal Tax I.D. No.: 
Street Address: Street Address: 

City, State, Zip Code: City, State, Zip Code: 
Telephone Number: Telephone Number: 
Fax: Fax: 
E-Mail: E-Mail: 

Amount of Allowed Prepetition LC Facility Claims Transferred to the Transferee: $_______ 

The undersigned certifies that: (i) I am an authorized signatory of the Transferor or Transferee, 
as applicable, (ii) the Transferor is a Holder of the Claims identified herein (Transferor only) and 
(iii) I understand that the transfer of Claims and any associated rights is subject to the conditions 
listed above and all the terms and conditions set forth in the Disclosure Statement, the Plan and 
the Rights Offering Procedures. 

Date: __________________, 2015 

Name of Transferor:   Name of Transferee:   
  
    
By:    By:   
Name: Name: 
Title: Title: 
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Rights Offering Participant Transfer Notice 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 297 of 1070



 

1 
 

UNITED STATES BANKRUPTCY COURT  
EASTERN DISTRICT OF VIRGINIA  

RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  

Debtors. ) (Jointly Administered) 
 )  

 

INSTRUCTIONS TO RIGHTS OFFERING PARTICIPANT TRANSFER NOTICE 

This Rights Offering Participant Transfer Notice  
shall accompany your Subscription Form, which must be  

returned so as to be actually received by the Subscription Agent  
no later than 4:00 p.m. (prevailing Eastern Time) on October 2, 2015. 

You must submit this Rights Offering Participant Transfer Notice1 if you are the transferee, (a) 
subsequent to September 18, 2015 but prior to 4:00 p.m. (prevailing Eastern Time) on October 2, 
2015, of an Allowed Prepetition LC Facility Claim or Allowed Prepetition Term Loan Facility 
Claim against the Debtors along with the corresponding Rights in respect thereof.  In order to 
exercise such Rights, you must submit this notice so as to be actually by the Subscription Agent 
no later than the Subscription Deadline (October 2, 2015 at 4:00 p.m. (prevailing Eastern Time)). 

For further information, please refer to the Rights Offering Procedures and  
the Instructions to the Subscription Certificate, available (free of charge) at  

www.cases.primeclerk/PatriotCoal or by contacting: 
Patriot Coal Rights Offering 

c/o Prime Clerk LLC 
830 3rd Avenue, 9th Floor 

New York, NY 10022 
Phone (domestic toll-free): (844) 864-0639 

International (toll): (929) 342-0754 
Email:  patriotballots@primeclerk.com 

RIGHTS OFFERING PARTICIPANT TRANSFER NOTICE 

 Please take notice that, pursuant to Section II.f of the Rights Offering Procedures, the 
undersigned Holder (as such term is defined in the Rights Offering Procedures) of an Allowed 
Prepetition LC Facility Claim or Allowed Prepetition Term Loan Facility Claim (the 
                                                 
1  Capitalized terms used by not otherwise defined herein shall have the meaning given to such terms in the rights 

offering procedures (the “Rights Offering Procedures”) attached as Exhibit D to the Fourth Amended 
Disclosure Statement for the Debtors’ Third Amended Joint Plan of Reorganization Pursuant to Chapter 11 of 
the Bankruptcy Code. 
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“Transferor”), has agreed to transfer to the transferee, also a Holder, named below (the 
“Transferee”), its Allowed Prepetition LC Facility Claim and/or Allowed Prepetition Term Loan 
Facility Claim identified herein and any and all rights associated therewith. 

 The Transferor confirms and certifies that: the Rights and the Claims transferred to the 
Transferee were not offered or sold by means of any form of general solicitation or general 
advertising (within the meaning of Regulation D) and such transfer was made in compliance with 
all applicable laws. 

Name of Transferor: Name of Transferee: 

Federal Tax I.D. No.: Federal Tax I.D. No.: 
Street Address: Street Address: 

City, State, Zip Code: City, State, Zip Code: 
Telephone Number: Telephone Number: 
Fax: Fax: 
E-Mail: E-Mail: 

Amount of Allowed Prepetition LC Facility Claims Transferred to the Transferee: $______  

Amount of Allowed Prepetition Term Loan Facility Claim Transferred to the Transferee: $____ 

The undersigned certifies that: (i) I am an authorized signatory of the Transferor or Transferee, 
as applicable, (ii) the Transferor is a Holder of the Claims identified herein (Transferor only) and 
(iii) I understand that the transfer of Claims and any associated rights is subject to the conditions 
listed above and all the terms and conditions set forth in the Disclosure Statement, the Plan and 
the Rights Offering Procedures. 

Date: __________________, 2015 

Name of Transferor:   Name of Transferee:   
  
    
By:    By:   
Name: Name: 
Title: Title: 
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Financial Projections for the Combined Company and the Liquidating Trust

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 300 of 1070



 

1 
 

Financial Projections1 
 
These financial projections (the “Financial Projections”) for the Combined Company present, to 
the best of Blackhawk’s and the Debtors’ knowledge and belief, the Combined Company’s 
expected financial position, results of operations and cash flows for the projection period. The 
assumptions and notes to the Financial Projections (the “Notes”) disclosed herein are those that 
Blackhawk and the Debtors believe are significant to the Financial Projections. Because events and 
circumstances frequently do not occur as expected, there will be differences between the projected 
and actual results. These differences may be material to the Financial Projections herein. 
 
I. Projection Assumptions 
 
The Financial Projections have been prepared to assist the Bankruptcy Court in determining 
whether the Plan meets the “feasibility” requirements of section 1129(a)(11) of the Bankruptcy 
Code. The Financial Projections have been prepared for the three months ending December 31, 
2015 and for the four years ending December 31 of 2016, 2017, 2018 and 2019, respectively (the 
“Projection Period”). The Financial Projections are based on a number of assumptions, and while 
Blackhawk, with the Debtors’ assistance and input, has prepared the Financial Projections in good 
faith and believes the assumptions to be reasonable, it is important to note that Blackhawk and the 
Debtors can provide no assurance that such assumptions will ultimately be realized. The Financial 
Projections and the Notes should be read in conjunction with the assumptions and qualifications 
contained herein, the risk factors described in Article X of the Disclosure Statement and the 
historical financial statements filed by the Debtors as Monthly Operating Reports. Section III 
herein summarizes the underlying key assumptions upon which the Financial Projections are based.  
 
The Financial Projections take into account the Combined Company’s contemplated operations 
initiatives and existing conditions in the coal industry. In addition, the Financial Projections are 
based on the assumption that the Plan will be confirmed as stated in the Disclosure Statement and 
the Plan and will become effective (the “Effective Date”) on or about October 31, 2015. 
 
II. Accounting Policies 
 
The Financial Projections have been prepared by Blackhawk, with the assistance and input of the 
Debtors. The Financial Projections were not prepared to comply with the Guidelines for 
Prospective Financial Statements published by the American Institute of Certified Public 
Accountants or the rules and regulations of the SEC and by their nature are not financial statements 
prepared in accordance with accounting principles generally accepted in the United States of 
America.  
 
The Financial Projections do not reflect the impact of any fresh start reporting in accordance with 
the Financial Accounting Standards Board, Accounting Standards Codification, Section 852 
“Reorganizations” and it’s potential impact on the Combined Company’s prospective results of 
operations. 
 
The Financial Projections contain certain statements that are “forward-looking statements” 
within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are 
subject to a number of assumptions, risks and uncertainties, many of which are beyond the control 

                                                
1Capitalized terms used but not defined herein shall have the meanings set forth in the Disclosure Statement. To the extent that a 
definition of a term in the text of this Exhibit E to the Disclosure Statement and the definition of such term in the Disclosure Statement is 
inconsistent, the definition included in the Disclosure Statement shall control. 
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of the Debtors and Blackhawk, including the confirmation of the Plan on the presumed Effective 
Date, the continuing availability of sufficient borrowing capacity or other financing to fund 
operations, achieving operating efficiencies, relationship and terms with vendors and trade 
creditors, cost and availability of raw materials and energy, terms and conditions of new credit 
facilities (if any), maintaining good employee relations, existing and future governmental 
regulations and actions of governmental bodies, general economic conditions in the markets in 
which the Debtors operate, industry specific risk factors (including as detailed in Article X of the 
Disclosure Statement) and other market and competitive conditions. Holders of Claims and 
Interests are cautioned that the forward-looking statements speak as of the date made and are not 
guarantees of future performance. Actual results or developments may differ materially from the 
expectations expressed or implied in the forward-looking statements, and the Debtors and 
Blackhawk undertake no obligation to update any such statements. 
 
ALTHOUGH EVERY EFFORT WAS MADE TO BE ACCURATE, THE PROJECTIONS WERE 
NOT PREPARED WITH A VIEW TOWARD COMPLIANCE WITH THE GUIDELINES 
ESTABLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS 
OR IN ACCORDANCE WITH ACCOUNTING PRINCIPLES GENERALLY ACCEPTED IN 
THE UNITED STATES OF AMERICA OR ANY OTHER JURISDICTION, THE FINANCIAL 
ACCOUNTING STANDARDS BOARD, THE INTERNATIONAL FINANCIAL REPORTING 
STANDARDS OR THE RULES AND REGULATIONS OF THE SECURITIES AND 
EXCHANGE COMMISSION REGARDING PROJECTIONS.  FURTHERMORE, THE 
PROJECTIONS HAVE NOT BEEN AUDITED OR REVIEWED BY THE DEBTORS’ OR 
BLACKHAWK’S INDEPENDENT CERTIFIED ACCOUNTANTS.  WHILE PRESENTED 
WITH NUMERICAL SPECIFICITY, THE PROJECTIONS ARE BASED ON A VARIETY OF 
ASSUMPTIONS, WHICH MAY NOT BE REALIZED, AND WHICH ARE SUBJECT TO 
SIGNIFICANT BUSINESS, ECONOMIC, AND COMPETITIVE UNCERTAINTIES AND 
CONTINGENCIES, WHICH ARE BEYOND THE CONTROL OF THE DEBTORS AND 
BLACKHAWK.  CONSEQUENTLY, THE PROJECTIONS SHOULD NOT BE REGARDED AS 
A REPRESENTATION OR WARRANTY BY ANY OF THE DEBTORS, BLACKHAWK OR 
ANY OTHER PERSON THAT THE PROJECTIONS WILL BE REALIZED.  ACTUAL 
RESULTS MAY VARY MATERIALLY FROM THOSE PRESENTED IN THE PROJECTIONS.  
HOLDERS OF CLAIMS ENTITLED TO VOTE ON THE PLAN MUST MAKE THEIR OWN 
DETERMINATIONS AS TO THE REASONABLENESS OF SUCH ASSUMPTIONS AND THE 
RELIABILITY OF THE PROJECTIONS IN REACHING THEIR DETERMINATIONS OF 
WHETHER TO ACCEPT OR REJECT THE PLAN. 
 
III. Key Assumptions 
 

a. Combined Company Projected Consolidated Statement of Operations 
 

(i) Total Tons Sold – Projected tons sold are the aggregation of both contracted 
and uncontracted tons expected to be sold. Total tons sold are projected to 
increase over the Projection Period. 
 
1. Contracted Tons – Tons to be sold for which buyers have already entered 

contracts. 
 

2. Uncontracted Tons – Tons to be sold for which buyers have yet to enter 
contracts and selling prices yet to be determined. 
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(ii) Total Sales – Comprises primarily revenue from coal sales, based on 
forecasted future pricing for each of Combined Company’s various coal 
qualities. Sales are based upon estimates of currently contracted sales, 
projected uncontracted tons sold and forecasted pricing at each mining 
complex. 
 

(iii) Total Production Costs – Production costs associated with the Combined 
Company’s mining of coal. Production cost per ton is forecasted to decrease as 
a result of improved operating efficiency. 

 
(iv) Selling, General and Administrative Expenses (“SG&A”) – SG&A expenses 

include all expenses related to corporate management and joint facility 
functions. SG&A expenses are expected to increase in 2017 and then remain 
relatively constant. 

 
(v) Capital Expenditures – Capital expenditures comprise cash outflows primarily 

for continued investment in mine development, mining equipment and 
maintenance costs. 

 
(vi) Capital Lease Payments – Capital lease payments comprise both principal and 

interest payments associated with Blackhawk capital leases. 
 

(vii) Cash Interest – Post-emergence cash interest related to the Combined 
Company Debt Facilities as set forth in the Disclosure Statement.  

 
(viii) Mandatory Amortization Payments – Includes 1.0% annual amortization 

payments on Combined Company First Lien Term Loan and Combined 
Company 1.5 Lien Term Loan beginning in 2017. 

 
(ix) Excess Cash Flow Sweep – Pursuant to terms of the Combined Company First 

Lien Term Loan and Combined Company 1.5 Lien Term Loan, assumes the 
Combined Company is subject to an excess cash flow sweep beginning in 
2017. Amount of sweep is contingent on net leverage.  

 
(x) Beginning Cash – Assumes $80 million of cash post-closing contributed from 

Blackhawk and proceeds from the Combined Company 1.5 Lien Term Loan. 
 

(xi) Total First Lien Debt – Includes Combined Company New ABL and 
Combined Company First Lien Term Loan. Assumes total amount of DIP 
Claims is $109 million, total amount of funded L/Cs under the Prepetition LC 

Tons Sold (000s)
4Q 2015 2016 2017 2018 2019

Contracted Tons 2,756 3,706 3,270 1,200 --
Uncontracted Tons 2,467 14,996 21,548 24,742 25,449
Total Tons 5,223 18,702 24,818 25,942 25,449

Contracted Tons % 53% 20% 13% 5% --%
Uncontracted Tons % 47% 80% 87% 95% 100%
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Facility and Prepetition ABL Facility is $236 million (net of $7 million in 
L/Cs that the Debtors anticipate will be returned prior to a transaction) and 
total amount of Blackhawk debt is $263 million. Excludes capital leases and 
equipment financing. 

 
(xii) Total Debt through 1.5 Lien – Includes Total First Lien Debt and Combined 

Company 1.5 Lien Term Loan. 
 

(xiii) Total Debt – Includes Total Debt through 1.5 Lien and Combined Company 
Second Lien Term Loan. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 304 of 1070



 

5 
 

  

 
  

b. Combined Company Sources and Uses of Debt 
 

(i) New First Lien Debt – Includes Combined Company New ABL and Combined 
Company First Lien Term Loan. Assumes total amount of DIP Claims is $109 
million, total amount of funded L/Cs under the Prepetition LC Facility and 
Prepetition ABL Facility is $236 million (net of $7 million in L/Cs that the 
Debtors anticipate will be returned prior to a transaction) and total amount of 
Blackhawk debt is $263 million.  Excludes capital leases and equipment 
financing. 

Combined Company Operating Summary and Credit Metrics ($ in millions)
Closing 4Q 2015 2016 2017 2018 2019

Total Tons Sold (000s) 5,223 18,702 24,818 25,942 25,449

Total Sales $330 $1,204 $1,552 $1,632 $1,641
Realization per ton ($/ton) $63.17 $64.38 $62.55 $62.91 $64.50

Total Production Costs ($280) ($1,022) ($1,295) ($1,335) ($1,314)
Total Production Costs per ton ($/ton) $53.7 $54.6 $52.2 $51.5 $51.6

SG&A ($5) ($15) ($18) ($18) ($18)
Total Costs ($285) ($1,037) ($1,312) ($1,353) ($1,332)

Total Costs per ton ($/ton) ($54.6) ($55.4) ($52.9) ($52.1) ($52.3)

Adjusted EBITDA $45 $167 $240 $279 $309
Capital Expenditures (26) (82) (92) (96) (93)
Change in Net Working Capital (2) (1) (2) (4) (5)
Capital Lease Payments (4) (14) (12) (13) --

Cash Flow before Debt Service $13 $71 $134 $166 $212
Cash Interest (17) (70) (70) (73) (75)
Mandatory Amortization -- -- (6) (6) (6)
Excess Cash Flow Sweep -- -- -- -- --
Net Free Cash Flow ($5) $0 $58 $88 $131

Beginning Cash $80 $75 $76 $134 $222
Ending Cash $80 75 76 134 222 354

Total First Lien Debt $445 $445 $445 $440 $436 $431
Net First Lien Debt 365 369 369 306 213 78

Total Debt through 1.5 Lien $560 $562 $570 $573 $577 $581
Net Debt through 1.5 Lien 480 486 494 439 354 228

Total Debt $752 $756 $774 $787 $802 $817
Total Net Debt 672 681 698 653 579 464

Total First Lien Debt / EBITDA 2.5x 2.7x 1.8x 1.6x 1.4x
Total First Lien Net Debt / EBITDA 2.1x 2.2x 1.3x 0.8x 0.3x

Total Debt through 1.5 Lien / EBITDA 3.1x 3.4x 2.4x 2.1x 1.9x
Net Debt through 1.5 Lien / EBITDA 2.7x 3.0x 1.8x 1.3x 0.7x

Total Debt / EBITDA 4.2x 4.6x 3.3x 2.9x 2.6x
Total Net Debt / EBITDA 3.8x 4.2x 2.7x 2.1x 1.5x

EBITDA / Cash Interest 2.6x 2.4x 3.4x 3.8x 4.1x
(EBITDA – Capex) / Cash Interest 1.1x 1.2x 2.1x 2.5x 2.9x
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(ii) New 1.5 Lien Debt – Includes Combined Company 1.5 Lien Term Loan. 

Assumes Combined Company 1.5 Lien Term Loan Lenders receive $115 
million in Combined Company 1.5 Lien Term Loan in exchange for $80 
million cash contribution. 

 
(iii) New Second Lien Term Loan – Includes Combined Company Second Lien 

Term Loan.  Assumes Prepetition LC Facility receives $155 million in 
Combined Company Second Lien Term Loan. Assumes $163 million of 
Blackhawk debt receives $37 million of Combined Company Second Lien 
Term Loan. 

 
(iv) Patriot DIP – Assumes DIP Claims of $109 million. 

 
(v) OID on Patriot DIP – Assumes additional $6 million consideration to DIP 

Claims in the form of Original Issue Discount (“OID”). 
 

(vi) Patriot ABL – Includes L/Cs under the Prepetition ABL Facility of $44 million 
(net of $0.7 million in L/Cs that the Debtors anticipate will be returned prior to 
a transaction) 

 
(vii) Patriot L/C Facility – Includes L/Cs under the Prepetition LC Facility of $192 

million (net of $6.2 million in L/Cs that the Debtors anticipate will be returned 
prior to a transaction). 

 
(viii) 1.5 Lien Debt Issued to Combined Company 1.5 Lien Term Loan Lenders – 

Includes $80 million of Combined Company 1.5 Lien Term Loan issued to 
Combined Company 1.5 Lien Term Loan Lenders; excludes OID. 

 
(ix) OID on Combined Company 1.5 Lien Term Loan – Assumes additional $35 

million of Combined Company 1.5 Lien Term Loan issued to Combined 
Company 1.5 Lien Term Loan Lenders in the form of OID. 

 
(x) Blackhawk Debt – Assumes $263 million of existing Blackhawk debt. 

Excludes capital leases and equipment financing. 
 

(xi) OID to Blackhawk – Assumes additional $60 million of Combined Company 
Debt Facilities issued to Blackhawk debt in the form of OID.  
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c. Combined Company Sources and Uses of Cash 

 
(i) Cash from 1.5 Lien Term Loan Lenders – Assumes cash contribution of $80 

million in exchange for Combined Company 1.5 Lien Term Loan. 
 

(ii) Blackhawk Cash – Assumes Blackhawk cash balance of $30 million. 
 

(iii) Rights Offering Proceeds – Assumes $13.5 million of cash proceeds from the 
Rights Offering. 

 
(iv) 3rd Party Investment – Assumes $43 million of cash proceeds that, along with 

the Rights Offering Proceeds, will purchase select tranches of Blackhawk debt. 
 

 

 
 

  

Sources and Uses of Debt ($ in millions)
Sources Uses

New First Lien Debt $445 DIP Facility $109
New 1.5 Lien Debt 115 OID on DIP Facility 6
New Second Lien Term Loan 192 Prepetition ABL 44
Cancellation of Prepetition LC Facility 37 Prepetition LC Facility 192
Cancellation of Prepetition Term Loan Facility 247 Prepetition Term Loan Facility 247
Cancellation of Prepetition Notes 306 Prepetition Notes 306

80

35

Blackhawk Debt 263
OID to Blackhawk 60

Total Sources $1,341 Total Uses $1,341

1.5 Lien Debt Issued to Combined 

Company 1.5 Lien Term Loan Lenders
OID on Combined Company 1.5 Lien 

Term Loan

Sources and Uses of Cash ($ in millions)
Sources Uses

Cash from 1.5 Lien Term Loan Lenders $80 $57

Blackhawk Cash 30 Cash to Combined Company 80
Rights Offering Proceeds 14 Cash for Debtors 30
3rd Party Investment 43
Total Sources $167 Total Uses $167

Purchase Select Tranches of Blackhawk 

Debt
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d. Combined Company Pro Forma Capitalization 

 

 
 

 
III. Comparison to Financial Projections in Third Amended Disclosure Statement 
 

 

Pro Forma Capitalization
2016E

Maturity Rate Amount Leverage

ABL 4 years TBD $44
First Lien 5 years 13.5% cash 401

Total through 1.5 Lien $445 2.7x
1.5 Lien 5 years 5% cash and 7% PIK 115

Total through 1.5 Lien $560 3.3x
Second Lien 6 years 192

Total Debt $752 4.5x
(Less): Cash (80)

Total Net Debt $672 4.0x

2% cash and 5% PIK in years 1-2

3% cash and 5% PIK in year 3

4% cash and 5% PIK in year 4

5% cash and 5% PIK in year 5

6% cash and 5% PIK in year 6

Increase/(Decrease) vs Financial Projections in Third Amended Dislosure Statement ($ in millions)
Closing 4Q 2015 2016 2017 2018 2019

Total Tons Sold (000s) 0 (925) (375) (400) 0

Total Sales $0 ($45) ($86) ($132) ($177)
Realization per ton ($/ton) $-- $0.75 ($2.49) ($4.06) ($6.95)

Total Production Costs $2 ($15) ($8) ($11) ($11)
Total Production Costs per ton ($/ton) $0.38 $1.82 $0.46 $0.36 ($0.43)

SG&A ($2) ($5) ($7) ($7) ($7)
Total Costs $0 ($20) ($15) ($18) ($18)

Total Costs per ton ($/ton) $0.06 $1.61 $0.17 $0.10 ($0.72)

Adjusted EBITDA $0 ($25) ($71) ($114) ($159)
Capital Expenditures 0 (16) (17) (17) (16)
Change in Net Working Capital 9 (3) (6) (5) (6)
Capital Lease Payments -- -- -- -- --

Cash Flow before Debt Service ($9) ($7) ($48) ($91) ($137)
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K&E 36400722 

EXHIBIT F 

[Intentionally Omitted]
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K&E 36400722 

EXHIBIT G 

[Intentionally Omitted] 
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EXHIBIT H 

[Intentionally Omitted]
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K&E 36400722 

EXHIBIT I 

[Intentionally Omitted]
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K&E 36400722 

EXHIBIT J 

[Intentionally Omitted]
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K&E 36400722 

EXHIBIT K 

Executed VCLF APA 
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EXECUTION VERSION 

 
  
 

ASSET PURCHASE AGREEMENT 

dated as of 

August 16, 2015 

by and among 

VIRGINIA CONSERVATION LEGACY FUND, INC., 

ERP COMPLIANT FUELS, LLC, 

PATRIOT COAL CORPORATION, 

THE SUBSIDIARIES OF PATRIOT COAL CORPORATION LISTED ON SCHEDULE 
A HERETO 

and 

PATRIOT COAL CORPORATION, 
AS SELLERS’ REPRESENTATIVE
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ASSET PURCHASE AGREEMENT 

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of August 16, 
2015 (the “Effective Date”), is by and among Virginia Conservation Legacy Fund, Inc., a 
Virginia non-stock corporation (“Parent”), ERP Compliant Fuels, LLC, a Virginia limited 
liability company (“Buyer”, and together with Parent, the “Buyer Parties”), Patriot Coal 
Corporation, a Delaware corporation (“Patriot”), the Subsidiaries (as hereinafter defined) of 
Patriot that are set forth on Schedule A (collectively, the “Patriot Subsidiaries”, and together 
with Patriot, the “Sellers”) and Patriot, as Sellers’ Representative (“Sellers’ Representative”). 
The Sellers, the Buyer Parties and Sellers’ Representative are referred to herein individually as a 
“Party” and collectively as the “Parties”. 

W I T N E S S E T H : 

WHEREAS, Patriot and the Patriot Subsidiaries conduct a business that mines, processes, 
markets and sells coal through certain mining complexes;   

WHEREAS, on May 12, 2015 (the “Petition Date”), Patriot and its Subsidiaries filed 
petitions as debtors in possession under Chapter 11 of the Bankruptcy Code (as hereinafter 
defined) in the United States Bankruptcy Court for the Eastern District of Virginia (the 
“Bankruptcy Court”); 

WHEREAS, Buyer desires to purchase certain assets and assume certain liabilities of the 
Sellers, and the Sellers desire to sell certain assets and transfer certain liabilities of the Sellers, 
upon the terms and subject to the conditions hereinafter set forth; 

WHEREAS, upon the terms and conditions set forth herein, the Parties intend to 
effectuate the transactions contemplated by this Agreement (the “Transaction”) pursuant to a 
plan of reorganization of the Sellers under Chapter 11 of the Bankruptcy Code (such plan, the 
“Plan”); and 

WHEREAS, the execution and delivery of this Agreement and the Sellers’ ability to 
consummate the Transaction are subject, among other things, to the authorization of the 
Bankruptcy Court pursuant to section 1129 of the Bankruptcy Code and is expected to be 
consummated concurrently with the effective date of the Plan (the “Plan Effective Date”). 

NOW, THEREFORE, in consideration of the premises and mutual covenants and 
agreements set forth herein and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties agree as follows: 

ARTICLE 1 
DEFINITIONS 

Section 1.01 Definitions.

(a) As used herein, the following terms have the following meanings: 
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“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, formal 
inquiry, audit, notice of violation, proceeding or litigation, whether civil, criminal, administrative, 
regulatory, at law, in equity or otherwise.  

“Affiliate” means, with respect to any Person, any other Person directly or indirectly 
controlling, controlled by, or under common control with such other Person.  For purposes of this 
definition, “control” when used with respect to any Person means the power to direct the 
management and policies of such Person, directly or indirectly, whether through the ownership 
of voting securities, by contract or otherwise, and the terms “controlling” and “controlled” have 
correlative meanings. 

“Alternative Transaction” means (i) the filing of a plan of reorganization contemplating 
the sale or retention of all or any material portion of the Purchased Assets that is inconsistent 
with the terms of this Agreement or (ii) a sale, lease or other disposition directly or indirectly by 
merger, consolidation, tender offer, share exchange or otherwise to one or more third parties of 
all or any material portion of the Purchased Assets (whether in one or a series of transactions). 

“Applicable Law” means, with respect to any Person, any transnational, domestic or 
foreign federal, state or local law (statutory, common or otherwise), constitution, treaty, 
convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling, 
reporting or licensing requirement or other similar requirement enacted, adopted, promulgated or 
applied by a Governmental Authority that is binding upon or applicable to such Person or its 
assets, Liabilities or business, as amended unless expressly specified otherwise. 

“Assumed Leases” means, specifically excluding any Excluded Assets, (a) the real 
property leases and subleases of Sellers outside the red boundaries of the maps attached as 
Schedule 1.01(a)(iv) or Schedule 1.01(a)(v), (b) all real property or real property interests leased 
or subleased by a Seller pursuant to such leases and subleases outside the areas described in the 
foregoing clause (a) and (c) or as otherwise listed in Schedule 3.06(a)(i), together with any and 
all underground and surface coal reserves, mineral rights, mining rights, surface rights, rights of 
way, easements, fixtures and improvements set forth in, and all unrecouped minimum, advance 
or prepaid production royalties with respect to, such leases and subleases.  

“Avoidance Action” means any avoidance, preference or recovery, claim, action or 
proceeding arising under Chapter 5 of the Bankruptcy Code or under any similar state or federal 
law. 

“Bankruptcy Case” means the case commenced by the Sellers under Chapter 11 of the 
Bankruptcy Code, styled In re Patriot Coal Corporation, et al., Case No. 15-32450 (KLP) (E.D. 
Va., filed May 12, 2015) and pending before the Bankruptcy Court. 

“Bankruptcy Code” means title 11 of the United States Code, sections 101 et. seq. 

“Bidding Procedures Order” means that certain order entered by the Bankruptcy Court 
on June 23, 2015 Doc. 406, approving certain bidding procedures, break-up fees and expense 
reimbursement amounts, including those with respect to the transactions contemplated by the 
Blackhawk Purchase Agreement, as such order may be amended, supplemented or modified 
from time to time and including all exhibits attached to such order. 
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 “Black Lung Benefits Act” means the Black Lung Benefits Act, title 30 of the United 
States Code, sections 901 et seq., the Black Lung Benefits Reform Act of 1977, Pub. L. No. 95-
239, 92 Stat. 95 (1978), the Black Lung Benefits Amendments of 1981, Pub. L. No. 97-119, 95 
Stat. 1643, and the Black Lung Consolidation of Administrative Responsibility Act, Pub. L. No. 
107-275, 116 Stat. 1925. 

“Black Lung Liabilities” means any liability or benefit obligations related to black lung 
claims and benefits under the Black Lung Benefits Act, and occupational pneumoconiosis, 
silicosis or other lung disease liabilities and benefits arising under federal law. 

“Blackhawk” means Blackhawk Mining LLC, a Kentucky limited liability company. 

“Blackhawk Purchase Agreement” means that certain Asset Purchase Agreement, 
dated as of June 22, 2015, by and among Blackhawk and the Sellers. 

“Break-Up Fee” means $5,000,000. 

“Business Day” means a day, other than Saturday, Sunday or other day on which 
commercial banks in New York, New York are authorized or required by Applicable Law to 
close. 

“Buyer Bid Protections Order” means an order (in form and substance acceptable to 
Buyer) of the Bankruptcy Court approving the Break-up Fee and Expense Reimbursement 
Amount with respect to the transactions contemplated by this Agreement, as such order may be 
amended, supplemented or modified from time to time (in form and substance acceptable to 
Buyer). 

“Closing Date” means the date of the Closing. 

“Coal Act” means the Coal Industry Retiree Health Benefit Act. 

“Coal Reserves” means all of the coal located within a Purchased Mining Complex or a 
Purchased Reserve Area. 

“Code” means the Internal Revenue Code of 1986, as amended.  

“Contract” means any note, bond, mortgage, indenture, agreement, lease, sublease, 
license, sublicense, contract, trust, instrument, arrangement, guarantee, purchase order or other 
commitment, obligation or understanding, whether oral or written, that is legally binding. 

“Contracts Assignment and Assumption Agreements” means the Assignment and 
Assumption Agreements for the Assumed Contracts, substantially in the form attached hereto as 
Exhibit A. 

“Contract Notice” has the meaning ascribed to such term in the Bidding Procedures 
Order.  
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“Counterparty” or “Counterparties” means, as applicable, (i) Blackhawk, if 
Blackhawk consummates the transactions contemplated by the Blackhawk Purchase Agreement, 
(ii) a Winning Bidder other than Blackhawk and/or (iii) Reorganized Patriot. 

“Counterparty Consent Decree Payment Agreement” means an agreement to be 
entered into by and between Buyer and a Counterparty (or Counterparties) providing for certain 
payments by such Counterparty (or Counterparties) to Buyer that are related to the assumption 
by Buyer of certain selenium treatment obligations, which agreement shall be on terms and 
conditions reasonably acceptable to the parties thereto and Seller (whether or not Seller is a 
Counterparty). 

“Counterparty Consent Decree Release and Access Agreement” means the release 
and access agreement to be entered into by and between Buyer and a Counterparty (or 
Counterparties) providing for (i) the assumption of certain selenium obligations by Buyer, (ii) the 
release of such Counterparty regarding the selenium obligations assumed by Buyer, and (iii) 
access to Buyer to the affected properties related such selenium obligations, which agreement 
shall be on terms and conditions reasonably acceptable to the parties thereto and Seller (whether 
or not Seller is a Counterparty). 

“Data Room” means the IntraLinks, Inc. virtual data room 
at https://services.intralinks.com named “Project Patriot” established by the Sellers, and all its 
contents. 

“Disclosure Schedule” means the disclosure schedule, dated the Effective Date, 
regarding this Agreement that has been provided by the Sellers to Buyer on the Effective Date, 
as may be amended in accordance with Section 2.05. 

“Employee-related Liabilities” means (i) Black Lung Liabilities, (ii) any and all claims 
relating to employee health and safety, including claims for injury, sickness, disease or death, of 
any Business Employees, former employees who worked or who were employed at the 
Purchased Assets, or other individuals who received compensation in connection with services 
provided at or on behalf of the Purchased Assets or otherwise for Sellers, (iii) Liabilities (A) 
under any collective bargaining agreements (including the Seller Collective Bargaining 
Agreement), (B) under or relating to employee benefit plans and compensation arrangements 
maintained or sponsored by Sellers, (C) for retiree medical or other welfare benefits for any 
employees, including liabilities under or in relation to the Coal Act, including as a successor to 
any obligation under the Coal Act, (D) for or associated with contributions to the UMWA 1974 
Pension Plan, including Seller’s withdrawal liabilities, or (E) for any common law successorship 
obligations in relation to the UMWA 1974 Pension Plan, and (iv) any and all other Liabilities to 
Business Employees and former employees who worked or who were employed at the Purchased 
Assets, or other individuals who received compensation in connection with services provided at 
or on behalf of the Purchased Assets or otherwise for Sellers; provided, that, the foregoing shall 
not be deemed to include any Workers’ Compensation Liabilities (all of which are Assumed 
Liabilities). 

“Encumbrance” means, with respect to any property or asset, any mortgage, lien, pledge, 
charge, security interest, bailment (in the nature of a pledge or for purposes of security), deed of 
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trust, grant of a power to confess judgment, conditional sales and title retention agreement 
(including any lease or license in the nature thereof), claim, easement, encroachment, right of 
way, charge, condition, equitable interest, restriction or encumbrance of any kind. 

“Environmental Law” means any Applicable Law relating to: (i) the pollution, 
protection or reclamation of the environment or (ii) the management, use, Release, or disposal 
into the environment of, or human exposure to, any Hazardous Material. 

“ERISA” means the Employee Retirement Income Security Act of 1974. 

“Excluded Pre-Closing Fines” means any monetary fines and penalties imposed by any 
Governmental Authority relating to events that occurred prior to the Closing (whether or not 
disclosed on Schedules 3.08(a), (b) or (c), or Schedule 3.14). 

“Existing Patriot ABL Agent” means Deutsche Bank AG New York Branch, or any 
successor thereto in its capacity as administrative agent under the Existing Patriot ABL Facility. 

 “Existing Patriot ABL Facility” means that certain Credit Agreement, dated as of 
December 18, 2013, by and among Patriot, as parent borrower, the other Subsidiaries of Patriot 
party thereto as borrowers, the Existing Patriot ABL Agent, and the other lenders and letter of 
credit issuers party thereto, as such credit agreement may be amended, restated, supplemented, 
modified, refinanced or replaced from time to time in accordance with the terms thereof and 
hereof. 

“Existing Patriot DIP Facility” means that certain Superpriority Secured Debtor-in-
Possession Credit Agreement, dated as of May 13, 2015, by and among Patriot, as borrower, 
Cantor Fitzgerald Securities, as administrative agent, and the other lenders party thereto, as such 
credit agreement may be amended, restated, supplemented, modified, refinanced or replaced 
from time to time in accordance with the terms thereof and hereof. 

“Existing Patriot First Lien Term Loan” means Patriot’s outstanding “Term Loan” 
under (and as defined in) that certain Credit Agreement (L/C Facility and Term Facility), dated 
as of December 18, 2013, by and among Patriot, as borrower, Barclays Bank PLC, as the “L/C 
administrative agent”, Cortland Capital Markets Services LLC, as the “term administrative 
agent”, and the lenders party thereto. 

“Existing Patriot LC Facility” means, collectively, those outstanding letters of credit 
issued for the account of Patriot and its Subsidiaries under that certain Credit Agreement (L/C 
Facility and Term Facility), dated as of December 18, 2013, by and among Patriot, as borrower, 
Barclays Bank PLC, as the “L/C administrative agent”, Cortland Capital Markets Services LLC, 
as the “term administrative agent”, and the lenders party thereto, and set forth on Schedule 
1.01(a)(vii). 

“Existing Patriot Second Lien PIK Notes” means those certain 15.0% Senior Secured 
Second Lien PIK Toggle Notes due December 15, 2023, issued in connection with that certain 
indenture, dated as of December 18, 2013, by and between Patriot, as issuer, and U.S. Bank 
National Association, as indenture trustee. 
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“Existing Patriot Secured Debt” means all Indebtedness, Liabilities and claims arising 
under and in connection with the Existing Patriot ABL Facility, the Existing Patriot DIP Facility, 
the Existing Patriot LC Facility, the Existing Patriot First Lien Term Loan, and the Existing 
Patriot Second Lien PIK Notes. 

“Expense Reimbursement Amount” means an aggregate amount equal to the 
reasonable and documented out-of-pocket third party costs, fees and expenses of Buyer 
(including legal, accounting, and other consulting fees and expenses, other than any success or 
similar fees payable to any financial advisors, consultants or other Persons, or any fees incurred 
in connection with establishing, or maintaining, a management team or their due diligence 
activities) incurred in connection with the transactions contemplated by this Agreement, 
including, without limitation, (i) the negotiation and execution of this Agreement and the 
Transaction Documents and (ii) carrying out its obligations under this Agreement and the 
Transaction Documents prior to the Closing; provided, that the Sellers shall, on a joint and 
several basis, only be obligated to pay directly or reimburse Buyer for the first $2,250,000 of 
such amounts, and thereafter for fifty percent (50%) of such amounts until the Sellers have paid 
directly or reimbursed Buyer for such amounts in an aggregate amount of $3,500,000. 

“Final Order” means an order or judgment of the Bankruptcy Court (or any other court 
of competent jurisdiction) entered by the clerk of the Bankruptcy Court (or such other court) on 
the docket in the Bankruptcy Cases (or the docket of such other court), which is and remains in 
full force and effect, has not been modified, amended, reversed, vacated or stayed and as to 
which (i) the time to appeal, petition for certiorari, or move for a new trial, re-argument or 
rehearing has expired and as to which no appeal, petition for certiorari or motion for new trial, 
re-argument or rehearing shall then be pending or (ii) if an appeal, writ of certiorari new trial, 
re-argument or rehearing thereof has been sought, such order or judgment of the Bankruptcy 
Court (or other court of competent jurisdiction) shall have been affirmed by the highest court to 
which such order was appealed, or certiorari shall have been denied, or a new trial, re-argument 
or rehearing shall have been denied or resulted in no modification of such order, and the time to 
take any further appeal, petition for certiorari or move for a new trial, re-argument or rehearing 
shall have expired, as a result of which such order shall have become final in accordance with 
Rule 8002 of the Federal Rules of Bankruptcy Procedure; provided, that the possibility that a 
motion under Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the 
Federal Rules of Bankruptcy Procedure, may be filed relating to such order, shall not cause an 
order not to be a Final Order. 

 “Fundamental Representations” means the representations and warranties set forth in 
Section 3.01, Section 3.02, Section 3.03, the last sentence of Section 3.07(b), Section 4.01, 
Section 4.02, Section 4.03 and Section 4.07. 

“GAAP” means generally accepted accounting principles in the United States, 
consistently applied. 

“General Assignments and Bills of Sales” means the General Assignments and Bills of 
Sales for the Purchased Assets, substantially in the form attached hereto as Exhibit B. 
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“Governmental Authority” means any transnational, domestic or foreign federal, state, 
local, provincial, municipal, special purpose, administrative or other governmental or quasi-
governmental authority or regulatory body, court, tribunal, arbitrating body, governmental 
department, commission, board, officer, self-regulating authority, taxing authority, bureau or 
agency, as well as any other instrumentality or entity designated to act for or on behalf of any of 
the foregoing. 

“Hazardous Material” means any pollutant, contaminant or any toxic, radioactive, 
ignitable, corrosive, reactive or otherwise hazardous substance, waste or material that in each 
case is regulated under any Environmental Law, including but not limited to, (i) oil or other 
petroleum products, (ii) “hazardous wastes,” as defined by the Resource Conservation and 
Recovery Act, 42 U.S.C. §6901 et seq., (iii) “hazardous substances,” as defined by the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended 
(“CERCLA”), 42 U.S.C. §9601 et seq., (iv) “hazardous materials,” as defined by the Hazardous 
Materials Transportation Act (HMTA), 49 U.S.C. §5102, or similar state or local law, ordinance, 
regulation or order, and (v) radioactive materials subject to the Atomic Energy Act (AEA), 42 
U.S.C. §2011 et seq., or similar state or local law, ordinance, regulation or order. 

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976. 

“Indebtedness” means, with respect to any Person, (i) all indebtedness for borrowed 
money, (ii) all indebtedness evidenced by notes, bonds, mortgage loans, term loans, debentures 
or other similar instruments, (iii) all obligations for the deferred purchase price of property or 
services (including any obligations relating to any earn-out or bonus payments, but excluding 
trade payables and operating expenses accrued in the ordinary course of business), (iv) all 
obligations under capitalized leases, (v) all guarantees (other than those made in the ordinary 
course of business) or other commitments by which such Person assures a creditor against loss 
(including contingent reimbursement obligations regarding letters of credit) with respect to 
Indebtedness of another Person, (vi) all indebtedness created or arising under any conditional 
sale or other title retention agreement with respect to acquired property, (vii) all obligations 
under commodity swap agreements, commodity cap agreements, interest rate cap agreements, 
interest rate swap agreements, foreign currency exchange agreements and other similar 
agreements, and (viii) all outstanding due and unpaid prepayment premiums, if any, and accrued 
interest, fees and expenses related to any of the items set forth in clauses (i) through (vii). 

“Independent Accounting Firm” means an independent certified public accounting firm 
in the United States of good national reputation mutually acceptable to Sellers’ Representative 
and Buyer. 

“Intellectual Property Right” means any trademark, service mark, trade name, domain 
dame or URL, mas-work, software, invention, patent, trade secret, copyright, know-how 
(including any issuances, registrations or applications for registration of any of the foregoing) or 
any other similar type of intellectual property right of any nature anywhere in the world. 

“IP Assignment Agreement” means an Intellectual Property Assignment and Transfer 
Agreement dated as of the Closing Date by and between Patriot and Buyer with respect to the 
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Intellectual Property Rights set forth in Schedule 2.01(k), the terms of which shall be reasonably 
agreed to by the Parties. 

“Knowledge” means (i) with respect to Buyer, to the knowledge of the officers of Buyer 
listed on Schedule 1.01(a)(i), assuming reasonable inquiry and (ii) with respect to any Seller, to 
the knowledge of the officers of Sellers listed on Schedule 1.01(a)(ii), assuming reasonable 
inquiry. 

“Lease Assignment and Assumption Agreements” means the Lease Assignment and 
Assumption Agreements for the Assumed Leases owned by the Sellers or any of their 
Subsidiaries, substantially in the form attached hereto as Exhibit C. 

“Liabilities” means all existing or future liabilities, debts, obligations, duties, or adverse 
claims of any Seller of every type and trade, whether matured or unmatured, fixed or contingent, 
absolute or contingent, known or unknown, accrued or unaccrued, liquidated or unliquidated, 
direct or indirect, or otherwise in respect of any and all matters or events, including those arising 
under Applicable Law, or imposed by any court or arbitrator of any kind, and those arising in 
connection with coal or other products sold, Contracts, Leases, commitments or undertakings, 
including all liabilities arising out of or related to the sponsorship of, the responsibility for, 
contributions to, or any liability in connection with any employee plan maintained or contributed 
to by any Seller.  Without limiting the foregoing, Liabilities shall include any continuation 
coverage (including any penalties, excise taxes or interest resulting from the failure to provide 
continuation coverage) required by Applicable Law due to qualifying events, including 
continuing coverage for any of the Sellers’ employees terminated prior to the Closing Date or 
whose employment is terminated in connection with the transaction contemplated hereby, or who 
are not hired by Buyer in connection with the transaction contemplated hereby, whether or not 
said Liabilities are reflected on the books of such Seller. 

“LOC and Bond Rights Transfer Agreement” means that certain agreement providing 
for the assumption by the Buyer Parties of the right to receive the proceeds of the letters of credit 
set forth on Schedule 1.01(a)(vii), to be entered into by and among the Buyer Parties, Barclays 
Bank PLC, as the “L/C administrative agent”, the Existing Patriot ABL Agent and Argo Group 
International Holdings Ltd. 

“Loss(es)” means all losses, Liabilities, obligations, damages, deficiencies, expenses, 
Actions, suits, proceedings, demands, assessments, interest, awards, penalties, fines, Taxes, costs 
and expenses of whatever kind (including reasonable attorneys’ fees, court costs, expert witness 
fees, transcript costs and other expenses of litigation, costs of enforcing any right to 
indemnification hereunder and the cost of pursuing any insurance providers) and judgments (at 
law or in equity) of any nature. 

“Material Adverse Effect” means any change, development, occurrence, circumstance 
or effect that has had or would reasonably be expected to have, individually or in the aggregate 
with all other changes, developments, occurrences, circumstances or effects, a material adverse 
effect on the condition (financial or otherwise), assets, liabilities, business or results of 
operations of the Purchased Business, taken as a whole, excluding any change, development, 
occurrence, circumstance or effect resulting from (A) changes in GAAP or changes in the 
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regulatory accounting requirements applicable to any industry in which the Purchased Business 
operates, in each case following the Effective Date, (B) changes in financial or securities markets 
or general economic or political conditions in the United States or any other country or region, 
(C) changes (including changes of Applicable Law following the Effective Date) in general 
conditions in the primary industry in which the Purchased Business operates, (D) acts of war, 
sabotage or terrorism or natural disasters, (E) the announcement of the transactions contemplated 
by this Agreement or the Transaction Documents, (F) any action taken (or omitted to be taken) at 
the written request of Buyer or its Affiliates, (G) any failure by the Sellers or the Purchased 
Business to meet any projections or forecasts for any period occurring on or after the Effective 
Date, but the underlying basis for such failure may be taken into account in determining any such 
material adverse effect, (H) the filing of the Bankruptcy Case and operations of the Purchased 
Business in bankruptcy or (I) any action taken by Patriot or any Patriot Subsidiary that is 
required pursuant to this Agreement, in each case of clauses (A), (B), (C) and (D), to the extent 
the Purchased Business is not materially disproportionately affected thereby as compared with 
other participants in the primary industry in which the Purchased Business operates. 

“MCD Release Agreement” means that certain agreement by and among Buyer, the 
applicable non-governmental organizations that are a party to the Modified Consent Decree, and 
Sellers (and/or a Counterparty (or Counterparties) if applicable) providing for (i) the release of 
Sellers (and/or the applicable Counterparty) by the non-governmental organizations that are a 
party to the Modified Consent Decree, and (ii) the assumption by Buyer of certain compliance 
obligations under the Modified Consent Decree, which agreement shall be on terms and 
conditions reasonably acceptable to the parties thereto and Seller (whether or not Seller is a 
Counterparty). 

“Modified Consent Decree” means the Modified Consent Decree entered into by the 
Ohio Valley Environmental Coalition, Inc. et al. and Patriot Coal Corporation, et al., dated Nov. 
15, 2012, in Civil Action No. 3:11-cv-00115, including any future amendments thereto. 

“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or 
arbitration award of a Governmental Authority of competent jurisdiction. 

“Owned Real Property” means, specifically excluding any Excluded Assets, all real 
property, and all right, title and interest therein, owned by a Seller in West Virginia, 
Pennsylvania, Illinois, Missouri, Oklahoma, Indiana, and Kentucky and outside the red 
boundaries of the maps attached as Schedule 1.01(a)(iv) or Schedule 1.01(a)(v) or as otherwise 
listed in Schedule 3.05(a)], together with all of such Seller’s right, title and interest in and to the 
following, as it relates to the real property located at a Purchased Mining Complex (and as used 
in the operation of the Purchased Business as conducted) or as it relates to the real property 
located at a Purchased Reserve Area: (i) all buildings, structures and improvements located on 
such real property owned by such Seller, (ii) all improvements, fixtures, mine infrastructure, 
preparation plant structures and improvements, loadout structures and improvements, rail sidings, 
machinery, apparatus or equipment affixed to such real property owned by such Seller, (iii) all 
rights of way, easements, if any, in or upon such real property owned by such Seller and all 
right-of-way and other rights and appurtenances belonging or in any way pertaining to such real 
property interests owned by such Seller (including the right, title and interest of such Seller in 
and to any coal reserves, mineral rights, underground and surface coal and mining rights, royalty 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 328 of 1070



10 

rights, support rights and waivers, subsidence rights or water rights relating or appurtenant to 
such real property owned by such Seller), (iv) all strips and gores and any land lying in the bed 
of any public road, highway or other access way, open or proposed, adjoining such real property 
owned by such Seller, and (v) any leases out to third parties affecting such real property owned 
by such Seller, subject to any consents as may be required; in each case of the foregoing (i)-(v), 
whether or not such rights or instruments creating or evidencing such rights are specifically 
identified on Schedule 3.05(a). 

“Patriot VEBA” means the Patriot Retiree Voluntary Employee Beneficiary Association 
Trust.  

“Permit Transfer Agreements” means the Permit Transfer Agreements with respect to 
the Transferred Permits dated as of the Closing Date between the applicable Sellers and Buyer, 
the terms of which shall be reasonably agreed to by the Parties. 

“Permitted Encumbrance” means (i) Encumbrances that constitute Assumed Liabilities, 
(ii) statutory liens for Taxes (including real estate Taxes) and assessments (x) which are not yet 
due and payable or (y) which are being contested in good faith and for which adequate reserves 
have been established in the Financial Statements in accordance with GAAP, (iii) immaterial 
landlords’, carriers’, warehousemen’s, mechanics’, suppliers’, materialmen’s, repairmen’s 
statutory liens or other similar Encumbrances imposed by Applicable Law or arising in the 
ordinary course of business (any such Encumbrance having a value of $50,000 or less shall be 
considered immaterial), (iv) easements, covenants, conditions, restrictions and other similar 
Encumbrances on real property imposed by Applicable Law or arising in the ordinary course of 
business that do not materially detract from the value of the affected Purchased Real Property or 
do not materially interfere with the present use of such Purchased Real Property, (v) easements, 
rights-of-way, encroachments, boundary line disputes and other matters which would be 
disclosed by an accurate survey and inspection of the Purchased Real Property whether or not of 
record in the applicable recording offices, in each case which do not materially interfere with the 
present use of such Purchased Real Property, (vi) the leasehold estate or any sublease, license, or 
rights of occupancy in any Owned Real Property where a Seller is lessor or sublessor, (vii) any 
Encumbrance or claim affecting any Purchased Real Property that does not individually or in the 
aggregate interfere in any material respect with the present use of the Purchased Real Property 
subject thereto, (viii) local, county, state and federal laws, ordinances or governmental 
regulations including Environmental Laws and regulations, local building and fire codes, and 
zoning, conservation, or other land use regulations now or hereafter in effect relating to any 
Purchased Real Property which do not, in the aggregate, materially interfere with the present use 
of the Purchased Real Property subject thereto, (ix) Encumbrances securing obligations incurred 
in connection with the Existing Patriot DIP Facility, the Existing Patriot ABL Facility, the 
Existing Patriot LC Facility, the Existing Patriot First Lien Term Loan and the Existing Patriot 
Second Lien PIK Notes, or (x) those Encumbrances listed and described on Schedule 1.01(a)(iii). 

“Person” means an individual, corporation, partnership, limited liability company, 
association, trust or other entity or organization, including a Governmental Authority. 
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“Pre-Closing Tax Period” means (i) any Tax period ending on or before the Closing 
Date and (ii) with respect to a Tax period that commences before but ends after the Closing Date, 
the portion of such period up to and including the Closing Date. 

“Purchased Business” means the business and operations of the Sellers (wherever such 
business and operations are situated or conducted) related to (i) the mining, processing, 
preparation, selling and shipping of coal and related operations conducted with respect to the 
Purchased Mining Complexes, (ii) the mineral development drilling, exploration and related 
operations conducted with respect to the Purchased Mining Complexes, (iii) the selling, 
marketing, purchasing and blending of coal and related operations, in each case with respect to 
the Purchased Mining Complexes, and (iv) the use, operation, and management of the Other 
Assets.  

“Purchased Mining Complexes” means, collectively, the mining complexes set forth on 
Schedule 1.01(a)(ix) and shown within the blue boundaries of the maps attached as an exhibit 
thereto. 

“Purchased Real Property” means the Owned Real Property and the Assumed Leases. 

“Purchased Reserve Areas” means all of the Purchased Real Property not related to a 
Purchased Mining Complex. 

“Reclamation Coal Throughput Agreement” means a Coal Throughput Agreement by 
and between a Counterparty (or Counterparties) and Buyer under which such Counterparty 
agrees to provide processing and/or throughput services with respect to, and which may or may 
not include the purchase of, coal produced by Buyer from the Purchased Assets at the Paint 
Creek or Logan County mining complexes, the terms of which shall be reasonably agreed to by 
Buyer and such Counterparty (or Counterparties). 

“Release” means any and all releasing, spilling, leaking, migrating, pumping, pouring, 
emitting, emptying, discharging, injecting, escaping, leaching, disposing, and dumping into the 
environment, and any other means by which any Hazardous Material or other substance may be 
introduced into or travel through the environment. 

“Reorganized Patriot” means, collectively, the debtors and debtors in possession in the 
Bankruptcy Case that reorganize pursuant to Chapter 11 of the Bankruptcy Code as set forth in  
the Plan.   

“Representatives” means, with respect to any Person, its officers, directors, employees, 
counsel, accountants, advisors, agents, consultants, stockholders, partners, members, controlling 
persons and other representatives of such Person. 

“Seller Transaction Expenses” means all unpaid fees, costs, charges, expenses, 
obligations, payments and awards that are incurred by the Sellers or their Affiliates in connection 
with, relating to or arising out of the preparation, negotiation, execution, delivery and 
performance of this Agreement and the Transaction Documents and the consummation of the 
transactions contemplated hereby and thereby, including the cost and expenses of participation of 
Sellers’ creditors and their respective advisors. 
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“Subsidiary” means, with respect to any Person, any corporation, limited liability 
company, partnership, association or other business entity of which (i) if a corporation, a 
majority of the total voting power of shares of stock entitled (without regard to the occurrence of 
any contingency) to vote in the election of directors, managers or trustees thereof is at the time 
owned or controlled, directly or indirectly, by that Person or one or more other Subsidiaries of 
such Person or a combination thereof, or (ii) if a limited liability company, partnership, 
association or other business entity, a majority of the partnership or other similar ownership 
interest thereof is at the time owned or controlled, directly or indirectly, by any Person or one or 
more Subsidiaries of such Person or a combination thereof. 

“Tax” means (i) any and all taxes, charges, levies or other similar assessments or 
liabilities in the nature of a tax, including income, gross receipts, ad valorem, premium, value-
added, net worth, capital stock, capital gains, documentary, recapture, alternative or add-on 
minimum, disability, estimated, registration, recording, excise, real property, personal property, 
extraction, unmined mineral, sales, use, license, lease, service, service use, transfer, withholding, 
employment, unemployment, insurance, social security, business license, business organization, 
environmental, workers compensation, payroll, employer health, profits, severance, stamp, 
occupation, windfall profits, customs, duties, gift, estate, franchise, production, inventory, 
unclaimed property, escheat and other taxes of any kind whatsoever imposed by a Governmental 
Authority, and any interest, fines, penalties, assessments or additions to tax imposed with respect 
to such items or any contest or dispute thereof or (ii) liability for the payment of any amounts of 
the type described in (i) as a result of being party to any agreement or any express or implied 
legal or contractual obligation to indemnify or otherwise assume or succeed to the liability of any 
other Person. 

“Tax Return” means any return, declaration, report, claim for refund, or information 
return or statement relating to Taxes, including any schedule or attachment thereto, and including 
any amendment thereof. 

“Taxing Authority” means any Governmental Authority having jurisdiction with respect 
to any Tax. 

“Transaction Documents” means the Contracts Assignment and Assumption 
Agreements, the General Assignments and Bills of Sales, the Lease Assignment and Assumption 
Agreements, the Permit Transfer Agreements, the Counterparty Consent Decree Payment 
Agreement, the Counterparty Consent Decree Release and Access Agreement, the IP 
Assignment Agreement, the LOC and Bond Rights Transfer Agreement, the MCD Release 
Agreement, the Reclamation Coal Throughput Agreement, the Transition Services Agreement, 
the Transportation Access Agreement and each other document, agreement or instrument 
executed and delivered in connection herewith. 

“Transition Services Agreement” means a Transition Services Agreement dated as of 
the Closing Date by and between Patriot and Buyer the terms of which shall be reasonably 
agreed to by the Parties. 

“Transportation Access Agreement” means an agreement by and between a 
Counterparty (or Counterparties) and Buyer under which such Counterparty (or Counterparties) 
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agrees to provide access, at no cost, during normal business hours and upon at least two days’ 
prior notice, to the land, roads and other real property of such Counterparty for the purpose of 
Buyer’s conducting reclamation work in connection with the Transferred Permits, the terms of 
which shall be reasonably agreed to by Buyer and such Counterparty (or Counterparties). 

“UMWA” means the United Mine Workers of America.  

“UMWA VEBA” means the UMWA Retiree Voluntary Employee Beneficiary 
Association Trust. 

“Winning Bidder” has the meaning set forth in the Bidding Procedures Order.   

“Workers’ Compensation Liabilities” means any Liabilities or benefit obligations 
related to workers’ compensation claims and benefits arising under Applicable Law and any 
Liabilities arising under state “black lung” laws or occupational pneumoconiosis, silicosis or 
other lung disease liabilities and benefits arising under state law. 

(b) Each of the following terms is defined in the Section set forth opposite such 
term: 

Term Section 
Agreement Preamble 
Allocation 2.06(b) 
Allocation Statement 2.06(b) 
Apportioned Taxes 2.07 
Assignment Preamble 
Assumed Contracts 2.01(e) 
Assumed Liabilities 2.03 
Assumed SMCRA Permit 7.11(a) 
Auction 5.07(c) 
Bankruptcy Court Recitals 
Bond Replacement Notice 2.10(i) 
Business Employee 9.01(a) 
Business Records 5.04 
Buyer Preamble 
Buyer Confidentiality Agreement 6.01 
Buyer Parties Preamble 
Closing 2.08 
Coal Inventory 2.01(d) 
Confirmation Order 10.02(g) 
Cure Costs 2.05(a) 
Delaware Courts 12.07 
Disclosure Statement 5.07(a) 
Disclosure Statement Order 5.07(a) 
Effective Date Preamble 
e-mail 12.01 
End Date 11.01(b) 
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Term Section 
Equipment and Fixed Assets 2.01(c) 
Excluded Assets 2.02 
Excluded Contracts 2.02(k) 
Excluded Liabilities 2.04 
Excluded NPDES Permit 7.11(a) 
FCPA 3.17 
Final DIP Order 10.02(l) 
Financial Statements 3.11 
Insurance Policies 2.01(l) 
Interim Period 7.03(a)(ii) 
Licenses 3.07(a)(ii) 
Litigation 3.13(a) 
Material Contract 3.10(a) 
New NPDES Permit 7.11(a) 
Non-Party Affiliates 12.15 
NPDES Interim Period 7.11(a) 
Offered Employee 9.02(a) 
Other Assets 2.01(q) 
Overlapping NPDES Areas 7.11(a) 
Parent Preamble 
Party Preamble 
Patriot Preamble 
Patriot Subsidiaries Preamble 
Permits 3.07(a)(i) 
Petition Date Recitals 
Plan Recitals 
Plan Effective Date Recitals 
Post-Closing Bond 2.10(i) 
Purchased Assets 2.01 
Reference Date 3.12 
Removed Contract 2.05(c) 
Sellers Preamble 
Sellers’ Representative Preamble 
Specifically Excluded Assets 2.02(j) 
Transaction Recitals 
Transfer Taxes 8.01(b) 
Transferred Employees 9.02(a) 
Transferred Permits 2.01(g) 
WARN Act 7.05 
  

Section 1.02 Other Definitional and Interpretative Provisions. The words “hereof”, 
“herein” and “hereunder” and words of like import used in this Agreement shall refer to this 
Agreement as a whole and not to any particular provision of this Agreement.  The captions 
herein are included for convenience of reference only and shall be ignored in the construction or 
interpretation hereof.  References to Articles, Sections, Exhibits and Schedules are to Articles, 
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Sections, Exhibits and Schedules of this Agreement unless otherwise specified.  All Exhibits and 
Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this 
Agreement as if set forth in full herein.  Any capitalized terms used in any Exhibit or Schedule 
but not otherwise defined therein, shall have the meaning as defined in this Agreement.  Any 
singular term in this Agreement shall be deemed to include the plural, and any plural term the 
singular.  Whenever the words “include”, “includes” or “including” are used in this Agreement, 
they shall be deemed to be followed by the words “without limitation”, whether or not they are in 
fact followed by those words or words of like import.  “Writing”, “written” and comparable 
terms refer to printing, typing and other means of reproducing words (including electronic 
media) in a visible form.  References to any statute shall be deemed to refer to such statute as 
amended from time to time and to any rules or regulations promulgated thereunder.  References 
to any agreement or contract are to that agreement or contract as amended, modified or 
supplemented from time to time in accordance with the terms hereof and thereof.  References to 
any Person include the successors and permitted assigns of that Person.  References from or 
through any date mean, unless otherwise specified, from and including or through and including, 
respectively.  References to “law”, “laws” or to a particular statute or law shall be deemed also to 
include any and all Applicable Law. 

ARTICLE 2 
PURCHASE AND SALE 

Section 2.01 Purchase and Sale.  Except as otherwise provided below, upon the terms 
and subject to the conditions of this Agreement, Buyer agrees to purchase from the Sellers, and 
the Sellers agree to sell, convey, transfer, assign and deliver, or cause to be sold, conveyed, 
transferred, assigned and delivered, to Buyer at the Closing, free and clear of all Encumbrances, 
other than Permitted Encumbrances, all of the Sellers’ right, title and interest in, to and under the 
following assets and properties owned, held or used in the conduct of the Purchased Business by 
the Sellers (the “Purchased Assets”): 

(a) the Owned Real Property; 

(b) the Assumed Leases; 

(c) except as set forth on Schedule 2.02(j), (i) all equipment, fixed assets and other 
tangible assets (including all mobile mining equipment, all non-mining assets and all parts, 
supplies, tires and components) that is owned by any Seller and located at a Purchased Mining 
Complex, or as otherwise set forth on Schedule 2.01(c) and related to the Purchased Reserve 
Areas, and (ii) all of the Sellers’ and their respective Subsidiaries’ rights under warranties, 
indemnities, licenses, and all similar rights against third parties with respect to such equipment, 
fixed assets and tangible assets (collectively, the “Equipment and Fixed Assets”); 

(d) all coal inventory owned by Sellers (i) at each Purchased Mining Complex, or 
(ii) produced from the Purchased Mining Complexes that is located at any docks or ports (the 
“Coal Inventory”); 

(e) all right, title and interest of the Sellers’ now or hereafter existing, in, to and 
under (i) the Contracts listed on Schedule 2.01(e) (collectively, the “Assumed Contracts”) and 
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(ii) such other Contracts related to Purchased Mining Complexes or the Purchased Business that 
are entered into by a Seller in the ordinary course of business after the Effective Date as 
permitted pursuant to Section 5.01 and Section 5.02, in each case, as each such Contract may 
have been amended or otherwise modified prior to the date of this Agreement; 

(f) all security deposits made in the ordinary course of business for rent, electricity, 
telephone or other utilities related to the operation of the Purchased Business, other than any 
such security deposits made subject to an order of the Bankruptcy Court; 

(g) subject to Section 7.03, the Permits and Licenses set forth on Schedule 2.01(g) 
(collectively, the “Transferred Permits”); 

(h) all rights of the Sellers to use haul roads, utility easements and other rights of 
way and easements used in the operation of the Purchased Business; 

(i) all books, records, files (including copies of personnel files relating to 
Transferred Employees that are requested by Buyer prior to the Closing, to the extent permitted 
by Applicable Law), invoices, market research, customers, distributors and suppliers lists, 
promotional materials and other papers, whether in hard copy or computer format, related to the 
Purchased Assets or the Purchased Business, including any information relating to any Tax 
imposed on the Purchased Assets or the Purchased Business; 

(j) all Avoidance Actions against the Persons set forth on Schedule 2.01(j) (which 
schedule shall be delivered on or prior to the Closing Date) with whom it is necessary, as 
determined by Buyer in its discretion, for Buyer to conduct business in order to operate the 
Purchased Business, each of which will be released and waived; 

(k) all Intellectual Property Rights in the computer programs, trade names and 
business names set forth in Schedule 2.01(k), and all documentation related thereto; 

(l) all rights to proceeds under insurance policies that pertain to the Purchased 
Business (collectively, the “Insurance Policies”) arising from claims or events occurring on or 
after the Effective Date; 

(m) all goodwill; 

(n) all claims, causes of action (other than Avoidance Actions), choses in action and 
rights of recovery, off-set and subrogation against third Persons to the extent related to the 
Purchased Assets or any Assumed Liabilities; 

(o) all demands, reimbursements and rights of whatever nature, to the extent related 
to the foregoing Purchased Assets or any Assumed Liability (including rights under and 
pursuant to all warranties, representations and guarantees made by suppliers of products, 
materials or equipment or components thereof, or arising from the breach by third parties of 
their obligations under the Assumed Contracts);  

(p) except as set forth on Schedule 2.02(j), all Coal Reserves; 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 335 of 1070



17 

(q) all rights of the Sellers (if any) to receive any amounts drawn from the letters of 
credit and surety bond set forth on Schedule 1.01(a)(viii); 

(r) those assets set forth on Schedule 2.01(r) (the “Other Assets”); and 

(s) any and all Actions or counterclaims relating to any of the foregoing Purchased 
Assets and any Assumed Liabilities. 

Section 2.02 Excluded Assets.  Notwithstanding anything herein to the contrary, but 
subject to Section 2.05(e), Buyer expressly understands and agrees that the following assets and 
properties of the Sellers (the “Excluded Assets”) shall be excluded from the Purchased Assets: 

(a) all of the Sellers’ accounts receivable and cash and cash equivalents on hand and 
in banks, determined in accordance with GAAP and using the principles, methods and practices 
reflected in the preparation of the Financial Statements, other than the security deposits included 
in Purchased Assets pursuant to Section 2.01(f); 

(b) all of the Permits, other than the Transferred Permits; 

(c) the Insurance Policies and any proceeds for claims or events occurring prior to 
the Effective Date; 

(d) all books, records, files and papers, whether in hard copy or computer format, 
prepared in connection with this Agreement or the transactions contemplated hereby and all 
minute books and corporate records of the Sellers; 

(e) all rights of the Sellers arising under this Agreement or the transactions 
contemplated hereby; 

(f) all refunds for Taxes that were incurred in a Pre-Closing Tax Period and paid by 
the Sellers, including those relating to the Purchased Business or the Purchased Assets, and all 
income Tax Returns of the Sellers, together with all books and records (including working 
papers) related thereto; 

(g) all Tax assets (other than any prepaid Taxes subject to Section 2.07)) and net 
operating losses of the Sellers; 

(h) all Avoidance Actions, or proceeds thereof, against Persons not set forth on 
Schedule 2.01(j) and all Avoidance Actions, or proceeds thereof, that relate solely to the 
Excluded Assets; 

(i) all equity interests in or owned by Patriot and the Patriot Subsidiaries; 

(j) the other assets, properties, leases, subleases and rights set forth on Schedule 
2.02(j) (the “Specifically Excluded Assets”); 
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(k) all right, title and interest of the Sellers now or hereafter existing, in, to and 
under all Contracts (other than the Assumed Contracts and any other Contracts included in the 
Purchased Assets pursuant to Section 2.01) (collectively, the “Excluded Contracts”); 

(l) all accounts, notes, chattel paper, negotiable instruments, receivables (whether 
current or non-current) and other current assets of the Sellers;  

(m) all deposits (other than security deposits for rent, electricity, telephone or other 
utilities) and all prepaid or deferred charges and expenses, other than any charges and expenses 
subject to Section 2.07;  

(n) all security deposits made pursuant to an order of the Bankruptcy Court; and 

(o) all assets and properties of the Sellers that are transferred to, or committed or 
permitted to be transferred to, any Counterparty. 

Section 2.03 Assumed Liabilities.  Except for the obligations and Liabilities 
specifically assumed by Buyer in this Section 2.03, Buyer shall not be deemed to have assumed 
or agreed to be responsible for any Seller’s, or any of its Affiliates’, Liabilities, whether or not 
arising out of their ownership and operation of the Purchased Assets or the Purchased Business.  
Upon the terms and subject to the conditions of this Agreement, effective at the time of the 
Closing, Buyer shall assume, become obligated for, and agree to pay and perform when due, 
subject to Section 2.04, only the following Liabilities (collectively, the “Assumed Liabilities”), 
and no other Liabilities: 

(a) subject to Section 2.04(a), all Liabilities of the applicable Sellers arising after the 
Closing Date under the Purchased Real Property and the Assumed Contracts; 

(b) all Liabilities associated with the Transferred Permits, including (i) all 
reclamation and post-mining Liabilities and (ii) subject to Section 2.10(i), all obligations to 
replace the bonds associated with the Transferred Permits; 

(c) regulatory violations and obligations on or in relation to the Purchased Assets or 
the Transferred Permits arising post-Closing; 

(d) all Liabilities arising out of or relating to (i)  any mine operating or safety 
compliance matters related to the condition of the Purchased Assets or the mining areas of the 
Purchased Business; (ii) the Purchased Assets’ or the Purchased Business’ compliance with 
Environmental Laws; and (iii) any environmental, safety or health conditions present at, under, 
or migrating from the Purchased Assets, including any arising from or related to a spill, 
emission, release, discharge or disposal into the environment of, or human exposure to, 
Hazardous Materials at, or resulting from the operation of, the Purchased Assets; 

(e) any and all Black Lung Liabilities of any Transferred Employee which Buyer is 
statutorily responsible for; 

(f) all Workers’ Compensation Liabilities of Sellers or any of their respective 
Affiliates or any of their respective predecessors, whenever arising; 
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(g) obligations set forth in (i) the Modified Consent Decree Ohio Valley 
Environmental Coalition, Inc. et al, dated Nov. 15, 2012, Civil Action No. 3:11-cv-00115, 
including the outfall treatment technology requirements therein and (ii) the Consent Decree with 
the United States et al, dated April 30, 2009, Civil Action No. 2:09-cv-0099, whether or not 
related to the Purchased Assets and including obligations relating to the Excluded Assets; and 

(h) all obligations arising under the Counterparty Consent Decree Payment 
Agreement and the Counterparty Consent Decree Release and Access Agreement. 

Section 2.04 Excluded Liabilities.  Notwithstanding any provision in this Agreement 
or any other writing to the contrary, Buyer is assuming only the Assumed Liabilities and is not 
assuming any other Liability of the Sellers or any of their Affiliates of whatever nature, whether 
presently in existence or arising hereafter and whether or not related to the Purchased Assets or 
the Purchased Business.  All such other Liabilities, including, but not limited to, Liabilities under 
CERCLA, shall be retained by and remain Liabilities of the applicable Seller (all such Liabilities 
not being assumed being herein referred to as the “Excluded Liabilities”).  Notwithstanding any 
provision in this Agreement or any other writing to the contrary, the Excluded Liabilities include 
the following: 

(a) all Liabilities of the applicable Sellers under (i) the Assumed Leases and the 
Assumed Contracts to the extent arising out of or relating to events, breaches or defaults 
thereunder occurring on or prior to the Closing Date, including any and all Cure Costs 
associated therewith and (ii) the Excluded Contracts; 

(b) all Liabilities arising out of or relating to Permits, other than the Transferred 
Permits, including (i) Liabilities arising out of or relating to all reclamation and post-mining 
Liabilities at the mining complexes that are Excluded Assets, (ii) obligations to replace bonds 
associated with Permits, other than the Transferred Permits, and (iii) Liabilities arising out of 
regulatory violations in relation to Permits, other than the Transferred Permits; 

(c) all Liabilities (i) under any collective bargaining agreements (including the Seller 
Collective Bargaining Agreement), (ii) under or relating to employee benefit plans and 
compensation arrangements maintained or sponsored by Sellers, (iii) for retiree medical or other 
welfare benefits for any employees, including liabilities under or in relation to the Coal Act, 
including as a successor to any obligation under the Coal Act, (iv) for or associated with 
contributions to the UMWA 1974 Pension Plan, including Seller’s withdrawal liabilities, or (v) 
for any common law successorship obligations in relation to the UMWA 1974 Pension Plan; 

(d) all Liabilities for Taxes (i) of any Seller or its stockholders (or members) for any 
Tax period (including any liability of any Seller for the Taxes of any other Person under 
Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or foreign law), 
as a transferee or successor, by contract or otherwise) or (ii) arising from or attributable to the 
ownership of the Purchased Assets or the operation of the Purchased Business for any Tax 
period (or portion thereof) ending on or prior to the Closing Date; 

(e) other than as specifically set forth herein, all Liabilities of the Sellers or their 
Affiliates under any Indebtedness, including Indebtedness owed by any Seller to any direct or 
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indirect Affiliate of such Seller, any obligations or liability under debtor in possession financing 
incurred by the Sellers or their Affiliates during the Bankruptcy Case and the Existing Patriot 
Secured Debt; 

(f) all Black Lung Liabilities related to the Business Employees and former 
employees who worked or who were employed at the Purchased Assets not employed by the 
Buyer Parties, including, but not limited to, any such Black Lung Liabilities of the Sellers or 
any of their respective Affiliates with respect to any of their respective predecessors; 

(g) all Liabilities with respect to the Seller Transaction Expenses; 

(h) all Liabilities to the extent relating to or arising out of an Excluded Asset or 
otherwise not expressly enumerated in Section 2.03 as an Assumed Liability; 

(i) any Excluded Pre-Closing Fines;  

(j) all Liabilities of any Seller or any of their Affiliates relating to or arising from 
unfulfilled commitments, quotations, purchase orders, customer orders or work orders prior to 
the Closing Date that are not validly and effectively assigned to Buyer pursuant to this 
Agreement; 

(k) other than the Assumed Liabilities pursuant to Section 2.03(b) and Section 
2.03(d), all Liabilities arising out of, in respect of or in connection with the failure by any Seller 
or any of its Affiliates to comply with any Applicable Law or order by any Governmental 
Authority including any such obligations or Liabilities arising as a result of any Seller’s failure 
to comply with the terms of any Applicable Laws; 

(l) all Liabilities with respect to any coal sales or other goods sold or any service 
provided by the Sellers or their Affiliates, to the extent arising out of or related to events 
occurring on or prior to Closing, including any such Liability or obligation (i) pursuant to any 
express or implied representation, warranty, agreement, coal specification undertaking or 
guarantee made by any Seller or any Affiliate of such Seller, or alleged to have been made by 
Seller or any Affiliate of such Seller, (ii) imposed or asserted to be imposed by operation of 
Applicable Law or (iii) pursuant to any doctrine of product liability, in each case to the extent 
arising out of or related to events occurring on or prior to Closing; 

(m) other than the Assumed Liabilities, all Liabilities with respect to any Action to 
the extent arising out of or relating to the operation of the Purchased Business or pertaining to 
the Purchased Assets, in each case prior to Closing; and 

(n) all trade accounts payable, all accrued operating expenses and other current 
liabilities of the Sellers related to the Purchased Business. 

Section 2.05 Assignment of Assumed Contracts and Rights; Cure Amounts.   

(a)  The Sellers shall transfer and assign or cause to be transferred and assigned all 
Assumed Contracts and Assumed Leases to Buyer, and Buyer shall assume all Assumed 
Contracts and Assumed Leases from the Sellers, as of the Closing Date pursuant to section 365 
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of the Bankruptcy Code and the Confirmation Order.  Buyer shall comply with all requirements 
of section 365 of the Bankruptcy Code necessary to permit such assignment and assumption.  In 
connection with such assignment and assumption, Sellers shall cure (including through payment 
of money) all defaults under such Assumed Contracts and Assumed Leases to the extent required 
by section 365(b) of the Bankruptcy Code at the time of the assumption thereof and assignment 
to Buyer as provided hereunder; provided, however, that the Sellers shall not be obligated to 
incur Cure Costs in excess of $25,000 for any one Assumed Contract or Assumed Lease (such 
amounts, the “Cure Costs”). The Cure Costs for each Assumed Contract are set forth opposite 
the name of each Assumed Contract set forth on Schedule 2.01(e) and for each Assumed Lease 
are set forth opposite the name of each Assumed Lease set forth on Schedule 3.06(a)(i). 

(b) The Confirmation Order shall provide that as of the Closing, the Sellers shall 
assign or cause to be assigned to Buyer the Assumed Contracts and the Assumed Leases, each 
of which shall be identified by the name and date of the Assumed Contract (if available) and the 
Assumed Lease, the other party to the Assumed Contract and the Assumed Lease and the 
address of such party for notice purposes, all included on an exhibit attached to either the 
motion filed in connection with the Confirmation Order or a motion for authority to assume and 
assign such Assumed Contracts and Assumed Leases.  Such exhibit shall also set forth the 
amounts necessary to cure any defaults under each of the Assumed Contracts and the Assumed 
Leases as determined by the Sellers based on the Sellers’ books and records or as otherwise 
determined by the Bankruptcy Court. 

(c) Notwithstanding anything herein to the contrary, to the extent the assignment of 
any Assumed Contract or Assumed Lease is, after giving effect to section 365 of the 
Bankruptcy Code, not permitted by law or not permitted without the consent of another Person, 
and such restriction cannot be effectively overridden or canceled by the Confirmation Order or 
other related order of the Bankruptcy Court, then this Agreement shall not constitute an 
agreement to assign or an assignment or transfer of the same (each a “Removed Contract”), 
and, provided the Sellers and Buyer are otherwise in compliance with this Section 2.05(c), 
neither the Sellers nor Buyer shall be permitted to terminate this Agreement on the basis of the 
existence of a Removed Contract.  Subject to Section 7.01, the Sellers and Buyer shall use 
commercially reasonable efforts to obtain any such required consent(s) and once obtained, such 
Removed Contract will be assigned and assumed as though it were one of the Assumed Leases 
or Assumed Contracts, as applicable.  These commercially reasonable efforts shall not require 
any material payment or other material consideration from any Seller or Buyer (other than the 
Cure Costs, which, subject to Section 2.05, shall be the responsibility of the Sellers), and any 
such consent shall contain terms and conditions acceptable to the Parties.  If any such consent 
shall not be obtained, the Sellers and Buyer shall, subject to any approval of the Bankruptcy 
Court that may be required, use commercially reasonable efforts for a period of twelve (12) 
months after the Closing, or until such earlier time as the Sellers liquidate, wind-down or 
otherwise cease operations, to obtain for Buyer the benefits and burdens thereunder.  These 
commercially reasonable efforts shall not require any material payment or other material 
consideration from any Seller or Buyer (other than the Cure Costs, which, subject to Section 
2.05, shall be the responsibility of the Sellers). 

(d) Subject to Section 2.05(e), the Sellers shall have the right to amend or revise 
Schedule 3.05(a), Schedule 3.06(a)(i), Schedule 2.01(c), Schedule 2.01(e), Schedule 2.01(g), 
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Schedule 2.01(k) or Schedule 2.02(j) in order to (i) add any equipment, fixed asset or other 
tangible asset, lease, sublease, real property, Permit, License, or Contract, as applicable, to such 
Schedules (or, in the case of Schedule 2.02(j), remove any lease or sublease, real property, 
equipment, fixed asset or other tangible asset) until September 15, 2015 or (ii) eliminate any 
equipment, fixed asset or other tangible asset, lease, sublease, real property, Permit, License, or 
Contract, as applicable, from such Schedules (or, in the case of Schedule 2.02(j), add any lease 
or sublease, real property, equipment, fixed asset or other tangible assets) until September 15, 
2015.  Cure Costs for any Assumed Contracts added to Schedule 2.01(e) pursuant to this 
Section 2.05(d) shall be the responsibility of the Buyer Parties. Notwithstanding the foregoing, 
in the event Blackhawk is not the Counterparty, changes to the schedules to this Agreement as 
described above shall be permitted after September 15, 2015, but only to the extent Buyer 
provides its consent thereto, which it may grant or withhold in its sole and absolute discretion. 

(e) Notwithstanding anything in this Agreement to the contrary, including Section 
2.05(d), without the Buyer’s prior written consent in its sole and absolute discretion, in no event 
shall (i) the “Federal” mining complex or the “Corridor G” mining complex be removed from 
the Purchased Assets, whether by update to a schedule or otherwise, or (ii) the Assumed 
Liabilities to be assumed by the Buyer be materially increased from those Liabilities required to 
be assumed by the Buyer Parties hereunder as of the Effective Date. 

Section 2.06 Consideration; Allocation of Assumed Liabilities.

(a) On the terms and subject to the conditions set forth in this Agreement, Buyer 
shall, as consideration for the Purchased Assets, assume the Assumed Liabilities. 

(b) Within sixty (60) days following the Closing Date, Buyer shall deliver to Sellers’ 
Representative a statement (the “Allocation Statement”), allocating the Assumed Liabilities, to 
the extent properly taken into account under Section 1060 of the Code, among the Purchased 
Assets in accordance with Section 1060 of the Code and the U.S. Treasury regulations 
thereunder (and any similar provision of state, local or non-U.S. law, as appropriate), as of the 
Closing Date (the “Allocation”).  The Allocation shall be considered final and binding on the 
Parties, unless, within 30 days after the delivery of the Allocation Statement, Sellers’ 
Representative notifies Buyer that it has a good faith objection to the Allocation set forth in the 
Allocation Statement. If Sellers’ Representative makes such an objection, Buyer and Sellers’ 
Representative shall work in good faith to resolve such dispute within twenty (20) days from the 
date Sellers’ Representative delivers the objection to Buyer. In the event that Buyer and Sellers’ 
Representative are unable to resolve such dispute within the twenty (20) day period, the issue(s) 
in dispute will be submitted to the Independent Accounting Firm for resolution. The 
determination of the Independent Accounting Firm shall be final, binding, and conclusive on the 
Parties. Buyer, on the one hand, and the Sellers, on the other hand, shall each bear fifty (50%) 
of the fees and expenses of the Independent Accounting Firm.  

(c) The Sellers and Buyer agree to (i) be bound by the Allocation (as determined 
pursuant to clause (d) above) for purposes of determining Taxes and (ii) act in accordance with 
the Allocation in the preparation, filing and audit of any Tax Return (including filing Form 8594 
with their U.S. federal income Tax Returns for the taxable year that includes the Closing Date); 
provided, however, that nothing contained herein shall prevent Buyer or the Sellers from 
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settling any proposed deficiency or adjustment by any Taxing Authority based upon or arising 
out of the Allocation, and neither Buyer nor the Sellers shall be required to litigate before any 
court any proposed deficiency or adjustment by any Taxing Authority challenging such 
Allocation. 

Section 2.07 Apportionment and Real Property and Personal Property Pro-ration 
Matters.  All rentals and royalties, excluding all un-recouped minimum royalties existing as of 
the Closing which shall be transferred to Buyer with the Assumed Leases, payable by Sellers to 
the lessors or sublessors under the Assumed Leases shall be apportioned as of the Closing Date 
(on a per diem basis to the extent practicable); provided, however, that the Parties agree that 
Buyer shall be liable for and shall timely pay all royalties, production taxes and severance taxes 
attributable to all coal inventory included in the Purchased Assets pursuant to Section 2.01(d).  
All ad valorem Taxes (including, for the avoidance of doubt, real property Taxes) and unmined 
mineral Taxes due and payable and levied with respect to all Owned Real Property, all Assumed 
Leases and all personal property constituting the Purchased Assets and any portion thereof for 
the year in which the Closing occurs shall be prorated per diem as of the Closing Date, with 
Sellers responsible for all such Taxes applicable to the period prior to and including the Closing 
Date and with Buyer responsible for all such Taxes applicable to the period after the Closing 
Date.  If the amount of any such Taxes is not known as of the Closing Date, such Taxes shall be 
prorated based on the Tax bills for the immediately preceding year, and the Parties will, on a 
post-Closing basis, re-prorate such Taxes once the actual Taxes are known in accordance with 
the previous sentence, and shall remit to each other any amounts owed in accordance with 
Section 8.01(d).  Each Seller shall, on or prior to the Closing Date, pay all assessments and ad 
valorem Taxes owed by such Seller and levied with respect to the Purchased Assets due and 
payable for all periods prior to the Closing Date.  Each Seller shall cause, to the extent 
reasonably practical, all meters measuring the consumption of water, gas, electricity or other 
utilities to be read prior to the Closing Date, and the apportionment to be made on account of 
such utilities shall be made pursuant to such readings; provided, however, that if and to the extent 
the meter readings cannot be obtained prior to the Closing Date, the apportionment of utilities at 
Closing shall be completed based upon the average of the three (3) months’ prior bills.  The 
Taxes apportioned pursuant to this Section 2.07 shall be referred herein as the “Apportioned
Taxes”.  At the Closing, the Sellers shall provide evidence reasonably satisfactory to Buyer that 
all amounts payable by the Sellers pursuant to this Section 2.07 have been paid in full, or, to the 
extent such evidence is not provided or any such amounts have not yet been paid in full or are 
not yet due by the Closing, the Sellers shall set aside in a segregated account, and make available 
to Buyer, cash, whether from the proceeds of the Existing Patriot DIP Facility or otherwise, in an 
amount necessary for the Sellers to satisfy their obligations pursuant to this Section 2.07 at the 
Closing. Subject to Section 8.01(d), to the extent that Sellers have pre-paid any amounts payable 
by Buyer pursuant to this Section 2.07, Buyer shall pay cash to Sellers in an amount necessary to 
satisfy their obligations pursuant to this Section 2.07. 

Section 2.08 Closing.  The closing (the “Closing”) of the purchase and sale of the 
Purchased Assets and the assumption of the Assumed Liabilities hereunder shall take place at the 
offices of Pillsbury Winthrop Shaw Pittman LLP, 1200 Seventeenth Street, N.W., Washington, 
DC 20036, on October 9, 2015 at 10:00 am EST or as soon as possible thereafter, but in no event 
later than three (3) Business Days, after satisfaction or, to the extent permissible, waiver by the 
Party or Parties entitled to the benefit of the conditions set forth in Article 10 (other than 
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conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or, 
to the extent permissible, waiver of those conditions at the Closing), or at such other time or 
place (including remotely via the electronic exchange of documents) as Buyer and the Sellers 
may agree. 

Section 2.09 Delivery of Purchased Assets and Procedure at Closing.  At the 
Closing, the Sellers shall deliver to Buyer the following: 

(a) the General Assignments and Bills of Sale for the Purchased Assets duly 
executed by the applicable Sellers; 

(b) the Lease Assignment and Assumption Agreements to Buyer for the Assumed 
Leases duly executed by the applicable Sellers; 

(c) the Contracts Assignment and Assumption Agreements to Buyer for the 
Assumed Contracts duly executed by the applicable Sellers; 

(d) deeds (or other such similar instruments of conveyance in the form required in a 
particular jurisdiction where the Owned Real Property is located) to the Owned Real Property in 
recordable form, duly executed by the applicable Sellers; 

(e) all documents of title and instruments of conveyance (duly executed by the 
applicable Sellers) necessary to transfer record and/or beneficial ownership to Buyer of all 
automobiles, trucks and trailers owned by the Sellers (and any other Purchased Assets owned by 
the Sellers which require execution, endorsement and/or delivery of a document in order to vest 
record or beneficial ownership thereof in Buyer) which are included in the Purchased Assets; 

(f) the Permit Transfer Agreements duly executed by the applicable Sellers; 

(g) the IP Assignment Agreement duly executed by the applicable Sellers; 

(h) by reasonable advance notice, such other deeds, endorsements, assignments and 
other instruments (duly executed by the applicable Sellers) as are reasonably necessary in the 
industry of the Purchased Business to vest in Buyer title to the Purchased Assets; 

(i) a certificate, dated the Closing Date and signed by an authorized officer of 
Patriot pursuant to Section 10.02(c) hereof;  

(j) a copy of the Confirmation Order entered by the Bankruptcy Court; 

(k) to the extent in the possession of any of the Sellers, original execution copies of 
all Assumed Leases; 

(l) from each Seller, a certification that it is not a foreign person in accordance with 
Section 1445 of the Code;  

(m) the Reclamation Coal Throughput Agreement duly executed by the applicable 
Counterparty; 
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(n) the Transportation Access Agreement duly executed by the applicable 
Counterparty;    

(o) the Counterparty Consent Decree Payment Agreement duly executed by the 
applicable Counterparty;  

(p) the MCD Release Agreement duly executed by the applicable non-governmental 
organizations and the applicable Sellers;  

(q) the Transition Services Agreement duly executed by the applicable Sellers; and 

(r) all other documents required to be delivered by the Sellers on or prior to the 
Closing Date pursuant to this Agreement. 

Section 2.10 Buyer’s Deliveries at Closing.   

At the Closing, Buyer shall deliver to the Sellers: 

(a) the General Assignments and Bills of Sale for the Purchased Assets duly 
executed by Buyer; 

(b) the Lease Assignment and Assumption Agreements to Buyer for the Assumed 
Leases duly executed by Buyer; 

(c) the Contracts Assignment and Assumption Agreements for the Assumed 
Contracts duly executed by Buyer; 

(d) the Permit Transfer Agreements duly executed by Buyer; 

(e) the IP Assignment Agreement duly executed by Buyer; 

(f) the Reclamation Coal Throughput Agreement duly executed by Buyer; 

(g) the Transportation Access Agreement duly executed by Buyer;    

(h) the Counterparty Consent Decree Payment Agreement duly executed by Buyer; 

(i) the Counterparty Consent Decree Release and Access Agreement duly executed 
by the applicable Counterparty and Buyer; 

(j) the MCD Release Agreement duly executed by the applicable non-governmental 
organizations and Buyer; 

(k) the Transition Services Agreement duly executed by Buyer; 

(l) to the extent not previously delivered, binding commitments from sureties 
sufficient to replace or transfer to Buyer all existing reclamation and surety bonds of the Sellers 
relating to the Transferred Permits listed on Schedule 2.01(g); provided, that, subject to Sellers’ 
right to terminate this Agreement pursuant to Section 11.01(n), Buyer shall notify Sellers no 
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later than five (5) Business Days prior to Closing if Buyer is unable to deliver any such binding 
commitments with respect to any such existing reclamation or surety bonds (a “Bond 
Replacement Notice”), and Sellers may thereafter elect, in their sole discretion, to proceed to 
Closing and maintain outstanding any such existing reclamation or surety bonds in accordance 
with the terms of Section 7.03(d) (each, a “Post-Closing Bond”); 

(m) a certificate, dated the Closing Date and signed by the Chief Executive Officer or 
Chief Financial Officer of Buyer pursuant to Section 10.03(f) hereof; and 

(n) all other documents required to be delivered by Buyer on or prior to the Closing 
Date pursuant to this Agreement.  

Section 2.11 Withholding.  Buyer and its Affiliates shall be entitled to deduct and 
withhold from the consideration otherwise payable pursuant to this Agreement to the Sellers or 
any other Person such amounts as Buyer or its Affiliates is required to deduct and withhold under 
the Code, or any Tax law, with respect to the making of such payment.  To the extent that 
amounts are so deducted and withheld, such amounts shall be treated for all purposes of this 
Agreement as having been paid to the Person in respect of whom such deduction and 
withholding was made. 

Section 2.12 Simultaneous Transactions.  All actions taken and transactions 
consummated at the Closing shall be deemed to have occurred simultaneously, and no such 
transaction shall be considered consummated unless all are consummated. 

Section 2.13 Supplemental Assignments.  As reasonably required by Buyer in order to 
effectuate the transactions contemplated by this Agreement, each Party shall also execute and 
deliver at (and after) the Closing such other assignments, bills of sale, certificates of title and 
other documents, and shall take such other actions, as are necessary or appropriate to transfer the 
Purchased Assets to Buyer. 

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES OF THE SELLERS 

Except as expressly set forth in the Schedules, each Seller represents and warrants, on a 
joint and several basis with the other Sellers, to Buyer, as of the date of this Agreement and as of 
the Closing Date, that: 

Section 3.01 Corporate Existence and Power.  Such Seller is a corporation or limited 
liability company, as applicable, duly incorporated or duly formed, as applicable, validly existing 
and in good standing under the laws of its jurisdiction of incorporation or formation, as 
applicable, and has all corporate or limited liability company powers and all governmental 
licenses, authorizations, qualifications, permits, consents and approvals required to carry on the 
Purchased Business as now conducted by such Seller, except for those licenses, authorizations, 
qualifications, permits, consents and approvals the absence of which would not reasonably be 
expected to have a Material Adverse Effect. 

Section 3.02 Corporate Authorization.  The execution, delivery and performance by 
such Seller of this Agreement and each Transaction Document and the consummation of the 
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transactions contemplated hereby and thereby are within such Seller’s corporate or limited 
liability company, as applicable, powers and have been duly authorized by all necessary 
corporate or limited liability company, as applicable, action on the part of such Seller.  Subject to 
the entry of the Confirmation Order, this Agreement constitutes, and the Transaction Documents 
to which such Seller is a party, when executed and delivered by such Seller will constitute, the 
valid and binding obligations of such Seller enforceable against such Seller in accordance with 
their terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium 
or other laws of general application affecting enforcement of creditors’ rights and general 
principles of equity that restrict the availability of equitable remedies. 

Section 3.03 Governmental Authorization.  The execution, delivery and performance 
by such Seller of this Agreement and the Transaction Documents and the consummation of the 
transactions contemplated hereby and thereby require no filing, application or registration with, 
or consent, authorization or approval of or other action by or in respect of, any Governmental 
Authority other than (i) compliance with any applicable requirements of the HSR Act; (ii) the 
Bankruptcy Court; (iii) the transfer or reissuance of the Transferred Permits as contemplated by 
Section 7.03; and (iv) any such filing, application, registration, consent, authorization, approval 
or other action as to which the failure to make or obtain would not have a Material Adverse 
Effect. 

Section 3.04 Noncontravention.  Except as set forth on Schedule 3.04, after giving 
effect to the Confirmation Order, the execution, delivery and performance by such Seller of this 
Agreement and the Transaction Documents and the consummation of the transactions 
contemplated hereby and thereby do not and will not (i) conflict with or violate any terms, 
conditions or provisions in the certificate of incorporation, certificate of formation, bylaws or 
limited liability company operating agreement (or comparable organizational documents), as 
applicable, of such Seller, (ii) assuming compliance with the matters referred to in Section 3.03, 
conflict with or violate any term or provision of Applicable Law, (iii) require any consent or 
other action by any Person under or constitute (with due notice or lapse of time or both) a default 
(or give rise to any right of termination, right of first refusal or similar right, cancellation or 
acceleration of any obligation) under any Assumed Contract or Assumed Lease or (iv) result in 
the creation or imposition of any Encumbrance, other than a Permitted Encumbrance, upon the 
Purchased Assets under any agreement to which any Seller, any of its Affiliates or its or their 
properties may be bound, with such exceptions, in the case of clauses (iii) and (iv), as would not 
reasonably be expected to have a Material Adverse Effect. 

Section 3.05 Owned Real Property.   

(a) Schedule 3.05(a) sets forth an accurate and complete list of all Owned Real 
Property.  True and complete copies of the following have heretofore been made available to 
Buyer: (i)  all deeds, instruments of conveyance, title insurance policies, title insurance 
commitments, title reports, title opinions, title abstracts, maps and surveys relating to the 
Purchased Real Property, in each case which such Seller has in its possession, and (ii) all 
documents evidencing recorded and unrecorded Encumbrances upon the Purchased Real 
Property which such Seller has in its possession. 
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(b) Subject to the standard warranty limitations as set forth in a special warranty 
deed, the Sellers have good and marketable title to the Owned Real Property, free and clear of 
all Encumbrances, except Permitted Encumbrances. 

(c) The Sellers have obtained all appropriate certificates of occupancy, licenses, 
easements and rights of way, required to use and operate the Owned Real Property in the 
manner in which the Owned Real Property is currently being used and operated in connection 
with the Purchased Business.  No Seller has received written notice of any intention on the part 
of any issuing authority to cancel, suspend or modify any approvals, licenses or permits relating 
to the Owned Real Property. 

(d) No Seller has received written notice of any proposed special assessment which 
would materially and adversely affect the Owned Real Property. 

(e) Except as set forth on Schedule 3.05(e), no Seller is party to any lease or 
assignment under which such Seller is a lessor with respect to the Owned Real Property, and the 
Owned Real Property is not made available for use by any third party. 

(f) Except as set forth on Schedule 3.05(f), there are no outstanding options or rights 
of first refusal to purchase any of the Owned Real Property or any interest therein. 

Section 3.06 Assumed Leases.   

(a) Schedule 3.06(a)(i) contains a true and complete list of all the Assumed Leases.  
To the Knowledge of the Sellers, Schedule 3.06(a)(ii) contains a true and complete list of all 
prepaid royalties and un-recouped minimum royalties for each Assumed Lease as of May 31, 
2015.  A true and complete copy of each Assumed Lease, including all material amendments 
and exhibits, has heretofore been made available to Buyer.  Each of the Assumed Leases is in 
full force and effect and constitutes a valid and binding obligation of each applicable Seller and, 
to such Seller’s Knowledge, the other parties thereto.  The leasehold estate created by each 
Assumed Lease is free and clear of all Encumbrances created by, through or under the 
applicable Seller other than Permitted Encumbrances.  Except as disclosed in Schedule 
3.06(a)(i), to the Knowledge of the Sellers, there are no material defaults, breaches or uncured 
violations by any Seller under any of the Assumed Leases, including any lost coal events, and to 
the Knowledge of the Sellers no event has occurred that (whether with or without notice, lapse 
of time or the happening or occurrence of any other event) would constitute a material default, 
breach or uncured violation by any Seller under any Assumed Lease, including any lost coal 
events, except for any such defaults or breaches that would be cured through payment of the 
Cure Costs or arising solely as a consequence of the Bankruptcy Case.  To the Knowledge of 
the Sellers, except as disclosed in Schedule 3.06(a)(i), there are no material defaults, breaches or 
uncured violations by any other party, or to the Knowledge of the Sellers any events, which 
with notice, the passage of time or both, would constitute such material defaults, breaches or 
violations by any other party under any of the Assumed Leases, except for any such defaults or 
breaches that would be cured through payment of the Cure Costs or arising solely as a 
consequence of the Bankruptcy Case.  To the Knowledge of the Sellers, there are no existing 
disputes between any Seller and any other party to any of the Assumed Leases or, to the 
Knowledge of the Sellers, any party having rights under or with respect to the Assumed Leases 
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that are expected to result in a claim of material default or breach by any Seller thereof, or give 
rise to any right of termination exercisable against any such Seller, except for any such defaults 
or breaches that would be cured through payment of the Cure Costs or arising solely as a 
consequence of the Bankruptcy Case.  Each applicable Seller has paid all rent, royalties, and 
other payments due and payable under each Assumed Lease, and has otherwise complied in all 
material respects with the Assumed Leases, and except as noted on Schedule 3.05(e), such 
Seller has not subleased, assigned or otherwise granted to any Person the right to use or occupy 
such Assumed Leases or any portion thereof, except for any such non-payments that would be 
cured through payment of the Cure Costs or arising solely as a consequence of the Bankruptcy 
Case.  Seller has not received any notice in writing, and has no Knowledge, that any lessor or 
landlord will cancel, terminate, or fail to perform its obligations under the Assumed Leases. 

(b) To the Knowledge of the Sellers, there are no outstanding options or rights of 
first refusal to purchase or sublease any of the Sellers’ interest in the Assumed Leases or any 
interest therein that would restrict the transfer of such Assumed Lease to Buyer (after giving 
effect to the Plan). 

Section 3.07 Licenses and Permits. 

(a) The Sellers hold (i) all of the mining permits and other permits (all such permits 
being herein referred to as the “Permits”) and (ii)  all of the material licenses, franchises, 
certificates, consents, authorizations, approvals, orders, and concessions (herein referred to as 
the “Licenses”), in each case necessary for the current operation of and the current conduct of 
the Purchased Business and the Purchased Assets. 

(b) The Transferred Permits constitute, to the Knowledge of the Sellers, all of the 
governmental approvals, clearances and authorizations necessary for the current operation of 
and the current conduct of the Purchased Business and the Purchased Assets, and all of the 
Transferred Permits are final, unappealed, valid, in good standing and in full force and effect, 
except where the failure to be final, unappealed, valid, in good standing and in full force and 
effect would not reasonably be expected to be material to the Purchased Business.  The Sellers 
and their Subsidiaries are in material compliance with the Transferred Permits.  No suspension, 
revocation or cancellation of any of the Transferred Permits is threatened or to the Knowledge 
of the Sellers contemplated, except with respect to regular periodic expirations and renewals 
thereof, which renewals no Seller or any Subsidiary of such Seller has reason to believe will not 
be granted.  No Seller or any Subsidiary of such Seller has had any Transferred Permits, or any 
applications therefor, appealed, denied, revoked, restricted or suspended and no Seller or any 
Subsidiary of such Seller is currently a party to any proceedings involving the possible appeal, 
denial, revocation, restriction or suspension of any Transferred Permits or any of the privileges 
granted thereunder.  No Seller or any Affiliate of such Seller is permit blocked on the Applicant 
Violator System by any Governmental Authority or similar state regulatory program. 

Section 3.08 Environmental.   

(a) Other than matters that have been fully resolved or except as would not have, 
individually or in the aggregate, a Material Adverse Effect or except as set forth on Schedule 
3.08(a), (i) no written notice, order, request for information, complaint or penalty has been 
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received by any Seller or any of its Affiliates with respect to the compliance of the Purchased 
Business or the Purchased Assets with any Environmental Laws or liability under any 
Environmental Laws, and there are no Actions pending or threatened in writing, in each case, 
that allege a violation by or liability of, whether assumed contractually or by operation of Law, 
the Purchased Business of, or under, any Environmental Law; and (ii) the Purchased Business 
and the Purchased Assets are, and have been at all times during the past three (3) years, in 
compliance in all material respects with all applicable Environmental Laws. 

(b) Except as set forth on Schedule 3.08(b), no Seller or any of its Affiliates or to the 
Knowledge of the Sellers, or any other Person has released, stored, deposited, discharged, 
buried, dumped or disposed of Hazardous Materials in quantities and concentrations requiring 
notification of governmental entities or remediation pursuant to Environmental Law on or 
beneath the Purchased Assets, or from the Purchased Assets into the environment, except for 
such Hazardous Materials released, stored, deposited, discharged, buried, dumped or disposed 
of in the ordinary course of business and in material compliance with Environmental Laws, or 
that would not reasonably be expected to have, individually or in the aggregate, a Material 
Adverse Effect. 

(c) Without in any way limiting the generality of the foregoing, to the Knowledge of 
such Seller, (i) other than as may contain substances in de minimis quantities or as otherwise are 
not regulated by Environmental Law, all underground storage tanks and above ground storage 
tanks, and the capacity and contents of such tanks, located on any Purchased Asset are 
specifically identified on Schedule 3.08(c), (ii) other than as contained substances in de minimis 
quantities or as otherwise not regulated by Environmental Law, all former underground storage 
tanks have been removed from or closed in place in the past ten (10) years at the Purchased 
Assets in compliance with applicable Law and those removed or closed in place are listed on 
Schedule 3.08(c), (iii)  all transformers and other equipment containing PCBs in regulated 
amounts used or stored on any Purchased Assets are identified on Schedule 3.08(c) and (iv) 
with respect to the Purchased Assets, there are no underground injection wells, radioactive 
materials or septic tanks or waste disposal pits in which any Hazardous Materials have been 
discharged or disposed other than in compliance in all material respects with all Environmental 
Laws or as would not reasonably be expected to require any material remediation or 
investigation pursuant to Environmental Law. 

Section 3.09 Title to the Purchased Assets.  Subject to the terms of the Confirmation 
Order, upon consummation of the transactions contemplated hereby, including the transfer or 
reissuance of the Transferred Permits as contemplated by Section 7.03, Buyer will have acquired 
good and marketable title in and to, or a valid leasehold interest in, each of the Purchased Assets, 
free and clear of all Encumbrances, except for Permitted Encumbrances.  To the Knowledge of 
the Sellers, there are no material unrecorded Encumbrances relating to the Purchased Real 
Property other than Permitted Encumbrances.  The Purchased Assets constitute on the Closing 
Date all of the tangible and intangible assets, rights and properties of, or used by, the Sellers 
necessary to operate the Purchased Business, including all mining, processing, loading, 
transporting, marketing, and selling of coal and all reclamation activities, in the same manner 
operated by the Sellers during the twelve (12) month period immediately prior to Closing.   
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Section 3.10 Contracts.   

(a) Sellers have delivered to Buyer true and complete copies of each Assumed 
Contract that is material to the Purchased Business (or written descriptions thereof with respect 
to oral Assumed Contracts), as amended (each, a “Material Contract”).  Each Material 
Contract to which a Seller is a party constitutes a valid and binding agreement of such Seller 
and to, to the Knowledge of the Sellers, the other party thereto and is in full force and effect.  
There are no defaults, breaches or uncured violations that will lead to a termination of any 
Material Contract, except for any such defaults or breaches that would be cured through 
payment of the Cure Costs or arising solely as a consequence of the Bankruptcy Case.  To the 
Knowledge of the Sellers, there are no events, which with notice, the passage of time or both, 
would constitute such defaults, breaches or uncured violations that would lead to termination 
under any Material Contract, except for any such defaults or breaches that would be cured 
through payment of the Cure Costs or arising solely as a consequence of the Bankruptcy Case.  
No Seller has received any written notice that any of the other parties to the Material Contracts 
will cancel, terminate or fail to perform such party’s obligations under any of the Material 
Contracts, except where such cancellation, termination or failure to perform would not 
reasonably be expected to be material to the Purchased Business. 

Section 3.11 Financial Statements.  The income statement for the six-month period 
ended June 30, 2015 and the balance sheet dated June 30, 2015 uploaded by the Sellers to the 
Data Room as of the Effective Date (collectively, the “Financial Statements”) were prepared on 
a basis consistent with GAAP consistently applied throughout the periods involved (except as 
indicated in any notes thereto) and present fairly, in all material respects, the financial position 
and results of operations of Patriot and the Patriot Subsidiaries for the periods specified therein, 
subject to normal year-end adjustments. 

Section 3.12 Ordinary Course of Business.  Except as set forth on Schedule 3.12 and 
other than in connection with the Bankruptcy Case and taking into account exigencies arising as 
a result of the Sellers’ financial condition and status as a chapter 11 debtor, since December 31, 
2014 (the “Reference Date”), the Sellers have conducted the Purchased Business in the ordinary 
course of business in all material respects. 

Section 3.13 Litigation, Investigations and Claims.  (a) Schedule 3.13(a) sets forth a 
true, complete and correct list of all existing and pending (and to the Knowledge of Seller, 
threatened) Actions against any Seller or any of its Subsidiaries or in respect of the Purchased 
Assets or the operation of the Purchased Business (collectively “Litigation”), which would 
reasonably be expected to be material to the Purchased Business. 

(b) Except as set forth on Schedule 3.13(b) and except for any order entered by the 
Bankruptcy Court, none of Seller or its Subsidiaries is subject to any Order in respect of the 
Purchased Assets or the operation of the Purchased Business.    

Section 3.14 Laws and Regulations.  The Sellers and their Subsidiaries are in 
compliance in all material respects with all Applicable Laws and Transferred Permits, as 
currently interpreted, applied, or enforced, relating to the Purchased Business and the Purchased 
Assets, except (i) as explicitly disclosed in Schedule 3.14 or (ii) for violations that have not had 
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and would not reasonably be expected to have a material adverse impact upon the Purchased 
Business. Except as set forth on Schedule 3.14, since January 1, 2014, no Seller (or any 
Subsidiary of such Seller) has received (a) any written notification from any Governmental 
Authority (i)  asserting that a Seller (or a Subsidiary of such Seller) is in violation of any 
Applicable Laws which such Governmental Authority enforces or (ii) threatening to revoke any 
Transferred Permits or (b) any written notice from any Governmental Authority indicating any 
Transferred Permits being sought, amended or renewed will be denied by the applicable 
Governmental Authority. 

Section 3.15 Tax Matters.   

(a) With respect to the Purchased Business and the Purchased Assets, the Sellers 
have timely filed or caused to be filed all material Tax Returns required to have been filed by 
the Sellers with respect to, by or for the Sellers, the Purchased Business or the Purchased Assets 
for the period prior to the Closing except for those Tax Returns for which the filing date has not 
yet passed.  All such Tax Returns are correct and complete in all material respects and were 
prepared in substantial compliance with all Applicable Laws.  Sellers have timely paid all 
material Taxes that are due and payable.  There are no unpaid Taxes due and owing by Sellers 
or by any other Person (including, without limitation, any corporation with which Sellers file or 
have filed a consolidated, combined, or unitary return) that are or could reasonably be expected 
to become an Encumbrance (other than a Permitted Encumbrance) on the Purchased Assets or 
otherwise adversely affect the operation of the Purchased Business.  Sellers have collected or 
withheld all amounts required to be collected or withheld by Sellers for all material Taxes or 
assessments, and all such amounts have been paid to the appropriate Taxing Authority or set 
aside in appropriate accounts for future payment when due.  No claim has been made in writing 
by any Taxing Authority in a jurisdiction where the Sellers do not file Tax Returns with respect 
to the Purchased Business or the Purchased Assets that the Sellers are or may be subject to 
taxation by that jurisdiction with respect to the Purchased Business or the Purchased Assets.  In 
addition to the foregoing, the Sellers shall pay any and all Taxes that may be now or hereafter 
due with respect to the Purchased Business or the Purchased Assets or the activities of the 
Sellers, in each case, through and including the Closing Date, except as set forth in this 
Agreement. The Sellers have not waived any statute of limitations in respect of Taxes or agreed 
to any extension of time with respect to a Tax assessment or deficiency, in each case, if it could 
have an adverse impact on the Purchased Assets or the Purchased Business or subject Buyer or 
any of its Affiliates to any Tax Liability after the Closing. 

(b) There are no pending or threatened audits, investigations, disputes, notices of 
deficiency, claims or other Actions for or relating to any Liability for Taxes with respect to the 
Purchased Business or the Purchased Assets. There is no dispute or claim concerning any Tax 
liability of the Sellers claimed or raised by any Taxing Authority in writing.  The Sellers have 
made available to Buyer correct and complete copies of all income Tax Returns, examination 
reports, and statements of deficiencies assessed against or agreed to by the Sellers, the 
Purchased Business or the Purchased Assets since January 1, 2012. 

(c) No Purchased Asset (i) is property required to be treated as owned by another 
person pursuant to the provisions of Section 168(f)(8) of the Internal Revenue Code of 1954, as 
amended and in effect immediately prior to the enactment of the Tax Reform Act of 1986, (ii) 
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constitutes “tax-exempt use property” within the meaning of Section 168(h) of the Code, (iii) is 
“tax-exempt bond financed property” within the meaning of Section 168(g) of the Code, (iv) 
secures any debt the interest of which is tax-exempt under Section 103(a) of the Code or (v) is 
subject to a 467 rental agreement as defined in Section 467 of the Code. 

(d) Each Seller is a United States Person within the meaning of Section 7701 of the 
Code. 

Section 3.16 Finders’ Fees.  Except for Centerview Partners LLC, whose fees and 
expenses will be paid by the Sellers, there is no investment banker, broker, finder or other 
intermediary which has been retained by or is authorized to act on behalf of the Sellers who 
might be entitled to any fee or commission in connection with the transactions contemplated by 
this Agreement. 

Section 3.17 FCPA Matters.  In connection with the operation of the Purchased 
Business, no Seller or any Subsidiary of such Seller or, to the Knowledge of the Sellers, any 
director, officer, agent, employee or Affiliate of the Sellers, is aware of or has taken any action, 
directly or indirectly, with respect to the Purchased Business that would result in a violation of 
the Foreign Corrupt Practices Act of 1977 and the rules and regulations thereunder (the 
“FCPA”) or any other applicable anti-corruption Law.  The Sellers, their Subsidiaries and, to the 
Knowledge of the Sellers, their Affiliates have conducted the Purchased Business in compliance 
with the FCPA and any other applicable anti-corruption Law and maintain and procedures which 
are reasonably expected to ensure compliance therewith. 

Section 3.18 Certain LOC and Bond Amounts.  As of the Effective Date, the 
outstanding amounts of letters of credit related to Sellers’ workers compensation liabilities are 
set forth on Schedule 1.01(a)(vii) and the outstanding amounts of Sellers’ surety bonds are set 
forth on Schedule 1.01(a)(viii).  

Section 3.19 Workers Compensation.  As of May 31, 2015 and based on the actuarial 
reports provided to Buyer, Sellers’ good faith estimate of its workers compensation and state 
black lung liabilities is approximately $82,027,225 and $26,451,433 respectively. 

ARTICLE 4 
REPRESENTATIONS AND WARRANTIES OF THE BUYER PARTIES 

The Buyer Parties represent and warrant to the Sellers, as of the date of this Agreement 
and as of the Closing Date, that: 

Section 4.01 Corporate Existence and Power.  Parent is a non-stock corporation duly 
formed, validly existing and in good standing under the laws of its jurisdiction of formation and 
has all corporate powers and all material governmental licenses, authorizations, qualifications 
permits, consents and approvals required to carry on its business as now conducted.  Buyer is a 
limited liability company duly formed, validly existing and in good standing under the laws of its 
jurisdiction of formation and has all limited liability company powers and all material 
governmental licenses, authorizations, qualifications permits, consents and approvals required to 
carry on its business as now conducted. 
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Section 4.02 Corporate Authorization.  The execution, delivery and performance by 
Buyer Parties of this Agreement and the Transaction Documents and the consummation of the 
transactions contemplated hereby and thereby are within the limited liability company and 
corporate powers of the Buyer Parties and have been duly authorized by all necessary limited 
liability company and corporate action on the part of the Buyer Parties.  Subject to the entry of 
the Confirmation Order, this Agreement constitutes, and the Transaction Documents to which the 
Buyer Parties are a party, when executed and delivered by the Buyer Parties will constitute, the 
valid and binding obligations of the Buyer Parties enforceable against the Buyer Parties in 
accordance with their terms, except as limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or other laws of general application affecting enforcement of 
creditors’ rights and general principles of equity that restrict the availability of equitable 
remedies. 

Section 4.03 Governmental Authorization.  The execution, delivery and performance 
by the Buyer Parties of this Agreement and each of the Transaction Documents and the 
consummation of the transactions contemplated hereby and thereby require no material filing, 
application or registration with, or consent, authorization or approval of or other action by or in 
respect of any Governmental Authority other than (i)  compliance with any applicable 
requirements of the HSR Act, (ii) the Bankruptcy Court and (iii) the transfer or reissuance of the 
Transferred Permits as contemplated by Section 7.03. 

Section 4.04 Noncontravention.  Except as set forth on Schedule 4.04, the execution, 
delivery and performance by the Buyer Parties of this Agreement and the Transaction 
Documents and the consummation of the transactions contemplated hereby and thereby do not 
and will not (i) conflict with or violate any terms, conditions or provisions in the articles of 
incorporation, bylaws, certificate of formation or limited liability company operating agreement 
(or comparable organization documents) of the Buyer Parties, (ii) assuming compliance with the 
matters referred to in Section 4.03, conflict with or violate any term or provision of Applicable 
Law or (iii) constitute (with due notice or lapse of time or both) a default (or give rise to any 
right of termination, right of first refusal or similar right, cancellation or acceleration of any right 
or obligation) under any Contract binding upon the Buyer Parties, except, in the case of this 
clause (iii), as would not reasonably be expected to materially delay the ability of the Buyer 
Parties to consummate the transactions contemplated in this Agreement and, in each case, after 
giving effect to the Confirmation Order. 

Section 4.05 Adequate Assurances Regarding Assumed Contracts.  As of the 
Closing, Buyer will be capable of satisfying the conditions contained in sections 365(b)(1)(C) 
and 365(f)(2)(B) of the Bankruptcy Code with respect to the Assumed Contracts. 

Section 4.06 Litigation.  There is no Action, suit, investigation or proceeding pending 
against, or to the Knowledge of the Buyer Parties threatened against or affecting, the Buyer 
Parties before any arbitrator or any Governmental Authority which in any manner challenges or 
seeks to prevent, enjoin, alter or materially delay the transactions contemplated by this 
Agreement. 

Section 4.07 Finders’ Fees.  Except for Teneo Securities LLC New York Branch, 
whose fees and expenses will be paid by the Buyer Parties, there is no investment banker, broker, 
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finder or other intermediary which has been retained by or is authorized to act on behalf of the 
Buyer Parties who might be entitled to any fee or commission in connection with the transactions 
contemplated by this Agreement. 

Section 4.08 Inspections; No Other Representations.  The Buyer Parties are informed 
and sophisticated purchasers, and have engaged expert advisors, experienced in the evaluation 
and purchase of property and assets such as the Purchased Assets as contemplated hereunder.  
The Buyer Parties have undertaken such investigation and have been provided with and has 
evaluated such documents and information as it has deemed necessary to enable them to make an 
informed and intelligent decision with respect to the execution, delivery and performance of this 
Agreement.  The Buyer Parties will undertake prior to Closing such further investigation and 
request such additional documents and information as they deem necessary.  THE BUYER 
PARTIES ACKNOWLEDGE AND AGREE THAT THE PURCHASED ASSETS ARE SOLD 
“AS IS” AND THE BUYER PARTIES AGREE TO ACCEPT THE PURCHASED ASSETS 
AND THE PURCHASED BUSINESS IN THE CONDITION THEY ARE IN ON THE 
CLOSING DATE BASED ON THEIR OWN INSPECTION, EXAMINATION AND 
DETERMINATION WITH RESPECT TO ALL MATTERS, AND WITHOUT RELIANCE 
UPON ANY EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES OF ANY 
NATURE MADE BY OR ON BEHALF OF OR IMPUTED TO THE SELLERS, EXCEPT AS 
EXPRESSLY SET FORTH IN THIS AGREEMENT.  WITHOUT LIMITING THE 
GENERALITY OF THE FOREGOING, THE BUYER PARTIES ACKNOWLEDGE THAT 
THE SELLERS MAKE NO REPRESENTATION OR WARRANTY WITH RESPECT TO (i) 
ANY PROJECTIONS, ESTIMATES OR BUDGETS DELIVERED TO OR MADE 
AVAILABLE TO THE BUYER PARTIES OF FUTURE REVENUES, FUTURE RESULTS 
OF OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR 
FUTURE FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF THE 
PURCHASED BUSINESS OR THE FUTURE BUSINESS AND OPERATIONS OF THE 
PURCHASED BUSINESS OR (ii) ANY OTHER INFORMATION OR DOCUMENTS MADE 
AVAILABLE TO THE BUYER PARTIES OR THEIR COUNSEL, ACCOUNTANTS OR 
ADVISORS WITH RESPECT TO THE PURCHASED BUSINESS, EXCEPT AS 
EXPRESSLY SET FORTH IN THIS AGREEMENT. NOTWITHSTANDING ANYTHING TO 
THE CONTRARY CONTAINED HEREIN, IN NO EVENT SHALL THIS SECTION 4.08 BE 
IN ANY WAY DEEMED A LIMITATION OF THE RECOURSE OF BUYER IN THE 
EVENT OF ACTUAL FRAUD, A WILLFUL BREACH OR A KNOWING AND 
INTENTIONAL MISREPRESENTATION.   

Section 4.09 Assurances Regarding Permits.  The Buyer Parties are and will be 
capable of taking transfer of, or obtaining replacement or overlapping permits for, and of posting 
replacement surety bonds and necessary collateral with respect to, the Transferred Permits and 
will not have been denied, or subject to denial of, any application for any mining license, permit 
or other governmental authorization by any Governmental Authority due to application of the 
Applicant Violator System established pursuant to the federal Surface Mining Control and 
Reclamation Act (or any applicable state system), other than any denial for violations that may 
reasonably be expected to be cured by the time of such transfer or obtaining of permits as 
contemplated by Section 7.03. 
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ARTICLE 5 
COVENANTS OF THE SELLERS 

Section 5.01 Conduct of the Purchased Business.  Except as expressly permitted by 
this Agreement or as consented to by Buyer in writing (which consent shall not be unreasonably 
withheld, conditioned or delayed) and to the extent not inconsistent with the Bankruptcy Code, 
the Federal Rules of Bankruptcy Procedure, any orders entered by the Bankruptcy Court in the 
Bankruptcy Case (provided, that the Sellers shall (x) not, without the prior written consent of 
Buyer, seek any order of the Bankruptcy Court requiring them to refrain from taking any action 
described in this Section 5.01 and (y) use their commercially reasonable efforts to oppose any 
motion or other request seeking such an order of the Bankruptcy Court) or other Applicable Law, 
from the Effective Date through the Closing, the Sellers shall, and shall cause their Subsidiaries 
to, use their commercially reasonable efforts to conduct the Purchased Business in the ordinary 
course consistent with past practice and to: 

(i) maintain the Purchased Assets in as good working order and condition as 
at present, ordinary wear and tear excepted; 

(ii) not introduce any material new method of management, operation or 
accounting; 

(iii) keep in full force and effect the Insurance Policies or other substantially 
equivalent insurance coverage without being in default or failing to give any notice or 
present any claim thereunder; 

(iv) have sufficient Coal Inventory at the Closing to enable Buyer to satisfy 
delivery obligations under sales contracts for 10 days immediately after Closing; 

(v) keep available the services of the present employees of the Purchased 
Business; 

(vi) maintain and preserve their business organizations intact and maintain 
their relationships with third parties; and 

(vii) promptly notify the Buyer if any Seller waives, releases, assigns, settles or 
compromises any material rights or claims that relate to Assumed Liabilities, or any 
material litigation or arbitration that is among the Assumed Liabilities and to provide the 
Buyer with any relevant documentation. 

For the avoidance of doubt, the pendency of the Bankruptcy Case and the effects thereof shall in 
no way be deemed a breach of this Section 5.01. 

Section 5.02 No Changes in Business.  Without limiting the generality of Section 5.01, 
from the date of this Agreement through the Closing, except as set forth in Schedule 5.02, as 
expressly permitted by this Agreement or as consented to by Buyer in writing (which consent 
shall not be unreasonably withheld, conditioned or delayed) and to the extent not inconsistent 
with the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, any orders entered by the 
Bankruptcy Court in the Bankruptcy Case (provided, that the Sellers shall (x) not, without the 
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prior written consent of Buyer, seek any order of the Bankruptcy Court compelling them to take 
any action described in this Section 5.02 and (y) use their commercially reasonable efforts to 
oppose any motion or other request seeking such an order of the Bankruptcy Court) or other 
Applicable Law, the Sellers shall not, and shall not permit any of their Affiliates to, with respect 
to the Purchased Business: 

(a) reject pursuant to section 365 of the Bankruptcy Code any Assumed Contract or 
Assumed Lease; 

(b) enter into or amend any Assumed Lease or Assumed Contract with the reasonably 
likely effect of increasing or decreasing by $250,000 or more the funds to be paid or received, 
respectively, by any Seller (or, after the Closing, the Buyer) under any such Assumed Lease or 
Assumed Contract for the remainder of its term; 

(c) grant a participation or security interest in, mortgage, pledge or otherwise 
encumber or subject to an Encumbrance (other than a Permitted Encumbrance) any Purchased 
Asset; 

(d) remove any Purchased Assets from the Purchased Mining Complexes or transfer 
any Purchased Assets to any mining complex that is an Excluded Asset; 

(e) acquire for the Purchased Business (by merger, consolidation or acquisition of 
stock or assets, inbound license or otherwise) any interest in any corporation, partnership or 
other business organization or division thereof or other material assets or properties outside of 
the ordinary course of business consistent with past practice; 

(f) waive, release, assign, settle or compromise any material rights or claims that 
constitute Purchased Assets, or any material litigation or arbitration that constitute Purchased 
Assets; 

(g) enter into any Assumed Contract which materially restricts the ability of the 
Purchased Business to engage in any business in any geographic area or channel of distribution; 

(h) sell, lease, license (as licensor), assign, dispose of or transfer any material 
tangible or intangible property or contract right, in each case that is a Purchased Asset, other 
than the sale of coal inventory in the ordinary course of business consistent with past practice; 

(i) make loans or advances to, guarantees for the benefit of, or any investments in, 
any Person other than to the extent such loans, advances guarantees or investments do not 
constitute Purchased Assets or Assumed Liabilities, as the case may be; 

(j) make, change or revoke any Tax election, settle or compromise any Liability for 
Taxes, file any amended Tax Return, enter into any agreement with respect to Taxes, adopt or 
change any method of Tax accounting, or consent to any extension or waiver of the statute of 
limitations period applicable to any Tax claim or assessment, in each case to the extent such 
action could adversely affect the Purchased Assets or the Purchased Business, or subject Buyer 
or any of its Affiliates to any Tax liability, after the Closing Date; 
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(k) enter into or amend any Contract or commitment, or enter into any other 
transaction, directly or indirectly, with any Affiliate that constitutes an Assumed Contract or 
gives rise to an Assumed Liability; or 

(l) agree or commit to do any of the foregoing; 

provided, that, notwithstanding anything to the contrary in this Section 5.02, the Sellers and their 
Affiliates shall not be restricted from entering into, amending, or consummating a transaction 
with any Counterparty regarding any Excluded Assets. 

Section 5.03 Access to Information.  (a) From the Effective Date until the Closing 
Date, the Sellers will (and will cause their Affiliates to) (i) give Buyer, its counsel, financial 
advisors, auditors and other authorized Representatives reasonable access to the Purchased Real 
Property offices, preparation plants, underground mine workings and other facilities and 
properties of the Purchased Business and the books and records of the Sellers relating to the 
Purchased Business, (ii)  furnish to Buyer, its counsel, financial advisors, auditors and other 
authorized Representatives such financial and operating data and other information relating to 
the Purchased Business as such Persons may reasonably request and (iii) instruct the employees, 
counsel and financial advisors of the Sellers and their Affiliates to cooperate with Buyer in its 
investigation of the Purchased Business.  Any investigation by Buyer or its authorized 
Representatives pursuant to this Section 5.03 shall be conducted in such manner as not to 
interfere unreasonably with the conduct of the business of the Sellers.  Notwithstanding the 
foregoing, Buyer shall not (A) have access to personnel records of the Sellers relating to 
individual performance or evaluation records, medical histories or other information which in the 
Sellers’ good faith opinion is sensitive or the disclosure of which could subject the Sellers to risk 
of liability or (B) conduct or cause to be conducted any sampling, testing or otherwise invasive 
investigation of the air, soil, surface water, groundwater, building materials or other 
environmental media related to the Purchased Business or the Purchased Assets without the prior 
written consent of the Sellers' Representative, which consent shall not be unreasonably withheld, 
conditioned or delayed.  Notwithstanding the foregoing, until the Confirmation Order shall have 
been entered, except with the prior written consent of the Sellers or in conjunction with Patriot’s 
executive management, Buyer shall not, and shall cause its Affiliates and their respective 
representatives (including counsel, accountants and financial advisors) not to, initiate or maintain 
contact with any security-holder, employee, partner, manager, agent, advisor, representative or 
customer of the Sellers or any of their Affiliates, in each case, solely with respect to, or relating 
or referring in any way to the sale of coal from the Purchased Mining Complexes. 

(b) Without limiting the generality of Section 5.03, Buyer and the Sellers shall, 
beginning immediately upon the Effective Date and continuing until Closing, conduct a 
reasonable joint pre-closing review to confirm the quantities of Coal Inventory and the 
existence and location of the Equipment and Fixed Assets, for the purpose of verifying the 
same; provided, that such pre-closing review shall not interfere unreasonably with the conduct 
of the business of the Sellers. 

Section 5.04 Records of Purchased Business.  For a period of 120 days after the 
Closing Date, the Sellers and their Subsidiaries shall maintain at their corporate and 
administrative offices originals or copies of all accounting, environmental, Tax, and black lung 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 357 of 1070



39 

data relating to the Purchased Business, to the extent not transferred to Buyer as Purchased 
Assets in accordance with this Agreement (collectively the “Business Records”).  During such 
120-day period, Buyer shall have the right (i) to inspect and review the Business Records at the 
corporate and administrative offices of the Sellers and their Subsidiaries and (ii) at Buyer’s sole 
expense, to make copies of the Business Records. 

Section 5.05 Segregation and Removal of Excluded Assets.  Within one hundred 
twenty (120) days after the Closing Date, the Sellers shall segregate and remove from the 
Purchased Real Property all Excluded Assets.  The Sellers shall remove such items at the Sellers’ 
sole cost and expense in a manner so as not to unreasonably interfere with Buyer’s operations on 
the Purchased Real Property, and the Sellers shall bear full liability for any and all claims related 
to or arising from such Excluded Assets and their removal.  Buyer shall provide the Sellers with 
reasonable access and coordination to remove such Excluded Assets. 

Section 5.06 Release; Acknowledgements.  (a)  Notwithstanding anything to the 
contrary contained herein, effective as of the Closing, (i) each Seller (individually and on behalf 
of its Affiliates) hereby releases and forever discharges Buyer and each of its respective 
Affiliates and their respective successors and assigns and all officers, directors, partners, 
members, shareholders, employees and agents of each of them from any and all actual or 
potential claims, causes of action, proceedings, Liabilities, damages, expenses and/or Losses of 
whatever kind or nature (including attorneys’ fees and costs), in law or equity, known or 
unknown, suspected or unsuspected, now existing or hereafter arising, whether contractual, in 
tort or otherwise, including, without limitation, those arising under CERCLA, which such Party 
had, has, or may have in the future to the extent relating to the Excluded Assets or the Excluded 
Liabilities and (ii) Buyer (individually and on behalf of its Affiliates) hereby releases and forever 
discharges each Seller and each of their respective Affiliates and their respective successors and 
assigns and all officers, directors, partners, members, shareholders, employees and agents of 
each of them from any and all actual or potential claims, causes of action, proceedings, 
Liabilities, damages, expenses and/or Losses of whatever kind or nature (including attorneys’ 
fees and costs), in law or equity, known or unknown, suspected or unsuspected, now existing or 
hereafter arising, whether contractual, in tort or otherwise, which such Party had, has, or may 
have in the future to the extent relating to the Purchased Assets or the Assumed Liabilities; 
provided, that nothing in this Agreement shall be construed to release any Person from any of its 
contractual obligations under this Agreement and the Transaction Documents, including its 
obligations in respect of the Purchased Assets, Assumed Liabilities, Excluded Assets and 
Excluded Liabilities, as the case may be, each of which shall remain fully effective and 
enforceable from and after the Closing Date. 

Section 5.07 Bankruptcy Process.   

(a) Sellers shall (i) use reasonable commercial efforts to obtain entry of the Buyer 
Bid Protections Order and an order of the Bankruptcy Court (the “Disclosure Statement 
Order”) approving the disclosure statement related to the Plan (the “Disclosure Statement”), 
(ii) promptly commence solicitation on the Plan upon entry of the Disclosure Statement Order, 
and (iii) use reasonable commercial efforts to (A) facilitate the solicitation, confirmation and 
consummation of the Plan and the Transaction, (B) obtain entry of the Confirmation Order and 
(C) consummate the Plan. 
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(b) In the event that the entry of, as applicable, the Buyer Bid Protections Order, the 
Disclosure Statement Order, the Confirmation Order or any other Order reasonably necessary in 
connection with the transactions contemplated by this Agreement is appealed, Seller shall use 
its reasonable commercial efforts to defend against such appeal. 

(c) Sellers and Buyer acknowledge that this Agreement and the sale of the 
Purchased Assets are subject to higher and better bids, including a potential auction (the 
“Auction”), and Bankruptcy Court approval, all as described in the Bidding Procedures Order.  
The bidding procedures to be employed with respect to this Agreement and any Auction shall 
be those reflected in the Bidding Procedures Order.  Buyer acknowledges that Seller and its 
Affiliates and Representatives are and may continue soliciting inquiries, proposals or offers for 
the Purchased Assets in connection with any Alternative Transaction as and to the extent 
provided in the Bidding Procedures Order.  

Section 5.08 Additional Bankruptcy Matters.  (a) From and after the Effective Date 
and until the Closing Date, to the extent reasonably practicable, the Sellers shall deliver to Buyer 
drafts of any and all pleadings, motions, notices, statements, applications, schedules, reports, and 
other papers to be filed or submitted by the Sellers in connection with or related to this 
Agreement for Buyer’s prior review.  The Sellers shall make reasonable efforts to consult and 
cooperate with Buyer regarding (i)  any such pleadings, motions, notices, statements, 
applications, schedules, reports, or other papers, (ii) any discovery taken in connection with the 
seeking entry of the Buyer Bid Protections Order, Disclosure Statement Order, or Confirmation 
Order (including any depositions) and (iii) any hearing relating to the Buyer Bid Protections 
Order, Disclosure Statement Order, or Confirmation Order, including the submission of any 
evidence, including witnesses testimony, in connection with such hearing. 

(b) The Sellers acknowledge and agree, and the Confirmation Order shall provide 
that, on the Closing Date and concurrently with the Closing, all then existing or thereafter 
arising Liabilities and Encumbrances of, against or created by the Sellers or their bankruptcy 
estates, shall be fully released from and with respect to the Purchased Assets, which shall be 
transferred to Buyer free and clear of all Liabilities and Encumbrances except for Assumed 
Liabilities and Permitted Encumbrances. 

Section 5.09 Payment of Cure Costs.  Sellers shall, on or prior to the Closing, pay in 
full in cash an amount equal to the aggregate amount of all Cure Costs (other than any such Cure 
Costs that are payable by Buyer pursuant to Section 2.05(d)); provided, that to the extent any 
counterparty to an Assumed Contract or Assumed Lease asserts a higher Cure Cost than set forth 
in Schedule 2.01(e) or Schedule 3.06(a)(i), as applicable, the Sellers shall also pay the difference 
between such higher Cure Cost and the Cure Cost originally set forth in Schedule 2.01(e) or 
Schedule 3.06(a)(i), unless otherwise ordered by the Bankruptcy Court. 

ARTICLE 6 
COVENANTS OF BUYER 

Section 6.01 Confidentiality.  The Buyer Parties and their Affiliates will hold, and will 
use their best efforts to cause their respective Representatives to hold all confidential documents 
and information concerning the business of Patriot and the Patriot Subsidiaries furnished to the 
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Buyer Parties or their Affiliates in connection with the transactions contemplated by this 
Agreement in accordance with the provisions of the Confidentiality Agreement, dated as of June 
10, 2015, between Patriot and Parent (the “Buyer Confidentiality Agreement”) which, 
notwithstanding anything to the contrary contained therein, shall remain in full force and effect 
until the Closing, at which time the confidentiality obligations under the Buyer Confidentiality 
Agreement shall terminate.  If, for any reason, the transactions contemplated by this Agreement 
are not consummated, the Buyer Confidentiality Agreement shall nonetheless continue in full 
force and effect in accordance with its terms.  Notwithstanding the foregoing, the Buyer Parties 
and their Affiliates may make disclosures of such confidential documents and information 
requested by lenders to the Buyer Parties conducting diligence in connection with the 
transactions contemplated hereby; provided, that such lenders shall execute a confidentiality 
agreement with Patriot or the Buyer Parties substantially in the form of the Buyer Confidentiality 
Agreement. 

Section 6.02 Access.  On and after the Closing Date, to the extent permitted by 
Applicable Law, Buyer will afford promptly to the Sellers and their agents (i) reasonable access 
to its properties, books, records, employees and auditors to the extent necessary to permit the 
Sellers to determine any matter relating to its rights and obligations hereunder or to any period 
ending on or before the Closing Date; provided, that any such access by the Sellers shall not 
unreasonably interfere with the conduct of the business of Buyer; provided further that the scope 
of any such access shall be limited to the Purchased Assets, and (ii) reasonable access to the 
Purchased Mining Complexes for purposes of conducting mine reclamation related to any Permit 
that is not a Transferred Permit; provided, that any such access by the Sellers shall not 
unreasonably interfere with the conduct of the business of Buyer. 

Section 6.03 Bankruptcy Actions.  Buyer acknowledges that it must provide adequate 
assurance of future performance under the Assumed Contracts and the Assumed Leases and 
agrees that it shall, and shall cause its Affiliates to, cooperate with the Sellers in connection with 
furnishing information or documents to the Sellers to satisfy the requirements of section 
365(f)(2)(B) of the Bankruptcy Code.  In furtherance of the foregoing, Buyer shall take all 
actions reasonably required to assist in obtaining a Bankruptcy Court finding that there has been 
an adequate demonstration of adequate assurance of future performance under the Assumed 
Contracts and the Assumed Leases, such as providing non-confidential financial information and 
other documents or information for filing with the Bankruptcy Court and making Buyer’s 
employees and representatives available to testify before the Bankruptcy Court. Buyer shall 
promptly take all actions as are reasonably requested by Seller to assist in obtaining the 
Bankruptcy Courts’ entry of, as applicable, the Buyer Bid Protections Order, the Disclosure 
Statement Order, the Confirmation Order and/or any other Order reasonably necessary in 
connection with the Transaction as promptly as practicable, including furnishing affidavits, 
financial information or other documents or information for filing with the Bankruptcy Court. In 
the event that the entry of, as applicable, the Buyer Bid Protections Order, the Disclosure 
Statement Order, the Confirmation Order or any other Order reasonably necessary in connection 
with the transactions contemplated by this Agreement is appealed, Buyer shall use its reasonable 
commercial efforts to cooperate with Seller in the defense of such appeal. 
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ARTICLE 7 
COVENANTS OF BUYER AND THE SELLERS 

Section 7.01 Further Assurance.   

(a) Except as otherwise provided herein and subject to the terms and conditions of 
this Agreement, the Bankruptcy Code and any orders of the Bankruptcy Court, the Sellers and 
Buyer shall use commercially reasonable efforts to take, or cause to be taken, all actions and to 
do, or cause to be done, all things necessary or desirable under Applicable Law to consummate 
the transactions contemplated by this Agreement, including (i) preparing and filing as promptly 
as practicable with any Governmental Authority or other third party all documentation to effect 
all necessary filings, notices, petitions, statements, registrations, submissions of information, 
applications and other documents and (ii) obtaining and maintaining all approvals, consents, 
registrations, permits, authorizations and other confirmations required to be obtained from any 
Governmental Authority or other third party that are necessary, proper or advisable to 
consummate the transactions contemplated by this Agreement, in each case, after giving effect 
to the Confirmation Order.  The Sellers and Buyer agree to execute and deliver such other 
documents, certificates, agreements and other writings and to use commercially reasonably 
efforts to take such other actions as may be necessary or desirable in order to consummate or 
implement expeditiously the transactions contemplated by this Agreement, to vest in Buyer 
good title to the Purchased Assets and to assure and evidence the assumption by Buyer of the 
Assumed Liabilities. 

(b) In furtherance and not in limitation of the foregoing, but subject to Section 
7.01(c), to the extent applicable, each of Buyer and the Sellers shall make an appropriate filing 
of a Notification and Report Form pursuant to the HSR Act with respect to the transactions 
contemplated by this Agreement as promptly as practicable and in any event within 10 Business 
Days of the Effective Date.  Each of Buyer and the Sellers shall supply as promptly as 
practicable any additional information and documentary material that may be requested 
pursuant to the HSR Act and shall use commercially reasonable efforts to take all other actions 
necessary or desirable to cause the expiration or termination of the applicable waiting period 
under the HSR Act as soon as practicable. 

(c) Notwithstanding anything in this Agreement to the contrary, “commercially 
reasonable efforts” for purposes of this Agreement shall in no event or circumstance require 
Buyer or any of its Affiliates to (i) execute any settlements, undertakings, consent decrees, 
stipulations or other agreements, (ii)  sell, divest, hold separate or otherwise convey and 
particular assets or categories of assets or businesses of Buyer and its Affiliates, (iii) agree to 
sell, divest, hold separate or otherwise convey any particular assets or categories of assets or 
businesses contemporaneously with or subsequent to the Closing, (iv) permit the Sellers and 
their Affiliates to sell, divest or otherwise convey any particular assets or categories of assets or 
properties of the Sellers and their Affiliates related to the Purchased Business prior to the 
Closing, (v) otherwise take or commit to take actions that after the Closing Date would limit the 
freedom of action of Buyer or its Affiliates with respect to, or its or their ability to retain, one or 
more of its or their businesses or assets, (vi) defend through litigation on the merits any claim 
asserted in court by any Person, (vii) accept any amendment to the terms of any Transferred 
Permit or any additional conditions with respect to any Transferred Permit or (viii) subject to 
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Section 7.01(e), make to any Person any material payment with respect to obtaining any 
approvals, consents, registrations, permits, authorizations and other confirmations. 

(d) No Party shall agree (or permit any of their respective Affiliates to agree) to 
participate in any meeting with any Governmental Authority in respect of any filings, 
investigation or other inquiry relating to the consummation of the transactions contemplated by 
this Agreement unless it consults with the other Parties in advance (to the extent reasonably 
practicable to do so) and, to the extent permitted by such Governmental Authority and any 
Applicable Law, gives the other Parties and their outside counsel the opportunity to attend and 
participate at such meeting. 

(e) The fees and expenses for all filings under the HSR Act and any other necessary 
filings or submissions to any Governmental Authority pursuant to this Section 7.01 shall be 
borne in full by Buyer. 

Section 7.02 Certain Filings.  The Sellers and Buyer shall cooperate with one another 
(i) in determining whether any action by or in respect of, or filing with, any Governmental 
Authority is required, or any actions, consents, approvals or waivers are required to be obtained 
from parties to any material contracts, in connection with the consummation of the transactions 
contemplated by this Agreement and (ii) in taking such actions or making any such filings, 
furnishing information required in connection therewith and seeking timely to obtain any such 
actions, consents, approvals or waivers. 

Section 7.03 Transferred Permit and Surety Bond Matters.   

(a) (i) As promptly as commercially reasonably possible, and in no event later than 
sixty (60) days after the Closing Date, Buyer shall properly file all applications required to 
transfer the Transferred Permits from the Sellers to Buyer with the appropriate Governmental 
Authority and (ii) Buyer shall, immediately following the Closing, take, or cause to be taken, all 
actions and do, or cause to be done, all things necessary or desirable under Applicable Law to 
put in place with the appropriate Governmental Authority the financial assurances necessary to 
transfer the Transferred Permits from the Sellers and to Buyer.  The Sellers agree to diligently 
provide, at Buyer’s sole cost and expense, any cooperation reasonably requested by Buyer to 
bring about the transfer of the Transferred Permits.  From and after the Closing, Buyer shall 
diligently pursue the transfer of the Transferred Permits to Buyer, and Buyer shall operate under 
the Transferred Permits as the designated operator in accordance with the terms and conditions 
contained in the Permit Transfer Agreements; provided, that in no event shall Buyer be 
obligated to accept any material amendment to the terms of any Transferred Permit or any 
additional conditions with respect to any Transferred Permit (other than any increase in bonding 
amounts required by the applicable Governmental Authority). To the extent allowed by and in 
accordance with Applicable Laws and the terms and conditions of the Permit Transfer 
Agreements, the Sellers grant Buyer the right to conduct, at the sole cost and expense of Buyer, 
mining and reclamation or water treatment operations following the Closing on the Purchased 
Real Property under the Transferred Permits as the designated operator until such time as they 
are transferred to Buyer (the “Interim Period”).  Buyer shall indemnify the Sellers for all 
activities or omissions of Buyer on the Purchased Real Property during the Interim Period.  The 
Sellers shall have (and Buyer grants) all rights of entry onto the Purchased Real Property 
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necessary for the Sellers to maintain the Transferred Permits prior to transfer thereof, to the 
extent Buyer fails to take necessary actions with respect thereto. 

(b) Buyer at all times prior to the transfer of the Transferred Permits to Buyer shall: 
(i)  comply with all Applicable Law governing, and all conditions and requirements of, or 
pertaining to, any such Transferred Permits; and (ii) be solely responsible for all incidents of 
violation, non-compliance, and similar occurrences related to the Transferred Permits that arise 
following the Closing.  Buyer shall promptly deliver to the Sellers written notice of any such 
incidents, violations or occurrences, which the Sellers shall have the right, but not the 
obligation, to cure (including right of entry onto the applicable Purchased Real Property), and 
Buyer shall promptly reimburse the Sellers for the reasonable costs of any such cure.  To the 
extent of its right to do so, the Sellers shall have (and Buyer grants) all rights of entry onto the 
Purchased Real Property necessary for the Sellers to maintain the Transferred Permits prior to 
transfer. 

(c) To the extent the failure to negotiate settlement of any Excluded Pre-Closing 
Fine impacts the operations of Buyer’s business, Buyer may give notice to Seller and effect 
settlement of such fine at its sole cost and expense; provided, that the consent of the Sellers’ 
Representative shall be required for any settlement that involves any form of equitable relief 
that may have an adverse impact on the Sellers’ business.  

(d) If Sellers elect in their sole discretion pursuant to Section 2.10(i) to continue to 
hold outstanding following the Closing any Post-Closing Bonds, Buyer shall continue to use its 
reasonable best efforts to replace or transfer such Post-Closing Bond.  Buyer shall, at its sole 
cost and expense, (x) until such time as Buyer has posted replacement surety bonds or other 
financial assurances replacing any such Post-Closing Bond, pay or reimburse the Sellers (within 
five (5) Business Days of receipt of notice from the Sellers’ Representative, which such notice 
shall contain the applicable surety bond numbers and corresponding premium amounts) for the 
cost of any premiums and other bond related expenses that become due after the Closing Date 
with respect to such Post-Closing Bond, and (y) post any addition to the principal amount of 
any Post-Closing Bond required by any Governmental Authority after the Closing Date. 
Notwithstanding anything in this Agreement to the contrary, Buyer shall indemnify and hold 
harmless all Sellers for any Liabilities incurred by Sellers or their Affiliates with respect to any 
Post-Closing Bonds following the Closing.   

(e) Until such time as the Transferred Permits are transferred to Buyer, the Sellers 
shall take all reasonable and necessary actions such that no Seller will have been denied, or be 
made subject to denial of, any application for any mining license, permit or other governmental 
authorization by any Governmental Authority due to application of the Applicant Violator 
System or any similar applicable state system. 

Section 7.04 Public Announcements.  Except as may be necessary in connection with 
the Bankruptcy Case, the Parties agree to consult with each other before issuing any press release 
or making any public statement with respect to this Agreement or the transactions contemplated 
hereby and, except for any press releases and public statements the making of which may be 
required by Applicable Law or any listing agreement with any national securities exchange, will 
not issue any such press release or make any such public statement prior to such consultation. 
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Section 7.05 WARN Act.  Seller shall be responsible for any notices required to be 
given under and shall otherwise comply with all Liabilities arising under the Worker Adjustment 
and Retraining Notification Act (or any similar state or local law, the “WARN Act”) relating to 
any acts or omissions of Sellers on or prior to the Closing, including as a result of the 
transactions contemplated by this Agreement.   

Section 7.06 Notification of Certain Events.  Each Party shall promptly notify the 
other Parties of any event, condition or circumstance of which such Party becomes aware prior to 
the Closing Date that would cause, or would reasonably be expected to cause, a violation or 
breach of this Agreement (or a breach of any representation or warranty contained in this 
Agreement).  During the period prior to the Closing Date, each Party will promptly advise the 
other Parties in writing of any written notice or other communication from any Person alleging 
that the consent of such Person is or may be required in connection with the transactions 
contemplated by this Agreement and the Transaction Documents.  A Party’s receipt of 
information pursuant to this Section 7.06 shall not operate as a waiver or otherwise affect any 
representation, warranty or agreement given or made by the other Parties in this Agreement and 
shall not be deemed to amend or supplement the Disclosure Schedules to this Agreement. 

Section 7.07 Bankruptcy Court Approval.  Each of the Sellers and Buyer 
acknowledge that this Agreement and the sale of the Purchased Assets are subject to Bankruptcy 
Court approval.  The Sellers and Buyer shall cooperate with each other in seeking entry of the 
Buyer Bid Protections Order, Disclosure Statement Order, and Confirmation Order.  Buyer 
agrees that it will, at Buyer’s own cost, promptly take all actions that are reasonably requested by 
the Sellers to assist in obtaining the Bankruptcy Court’s entry of the Buyer Bid Protections 
Order, Disclosure Statement Order, and Confirmation Order, including furnishing affidavits, 
financial information or other documents or information for filing with the Bankruptcy Court and 
making Buyer’s employees and representatives available to testify before the Bankruptcy Court. 

Section 7.08 Certain Payments or Instruments Received from Third Parties.  To 
the extent that, after the Closing Date, (a) Buyer receives any payment or instrument that is for 
the account of a Seller according to the terms of any Transaction Document or relates primarily 
to any business or business segment of the Sellers other than the Purchased Business, Buyer shall 
promptly deliver such amount or instrument to the relevant Seller, and (b) any of the Sellers or 
any of their Affiliates receives any payment that is for the account of Buyer according to the 
terms of any Transaction Document or relates primarily to the Purchased Business, the Sellers 
shall, and shall cause their Affiliates to, promptly deliver such amount or instrument to Buyer.  
All amounts due and payable under this Section 7.08 shall be due and payable by the applicable 
Party in immediately available funds, by wire transfer to the account designated in writing by the 
relevant Party.  Notwithstanding the foregoing, each Party hereby undertakes to use its 
commercially reasonable efforts to direct or forward all bills, invoices or like instruments to the 
appropriate Party.  Any payments received under this Section 7.08 by the applicable Party will 
be treated by the other Party as being received by the applicable Party in its capacity as an agent 
for the other Party solely for U.S. federal income tax purposes. 

Section 7.09 Consents and Approvals.  The Parties shall use commercially reasonable 
efforts, as set forth in this Agreement, to secure all approvals, authorizations, consents, 
Transferred Permits, orders, assignments, releases, and/or waivers, if any, that are necessary to 
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effect the transactions contemplated by this Agreement and the Transaction Documents.  Such 
commercially reasonable efforts shall not require any material payment or other consideration 
from the Parties (other than (i) as contemplated by Section 7.03 and (ii) the Cure Costs, which 
shall be the responsibility of the Sellers). 

Section 7.10 Ancillary Agreements.     

(a) The Parties shall use commercially reasonable efforts to negotiate in good faith, 
if applicable, the Reclamation Coal Throughput Agreement, the Transportation Access 
Agreement, the IP Assignment Agreement, the Transition Services Agreement and the Permit 
Transfer Agreements prior to Closing, and in each case such terms shall be in a form (i) 
customary for transactions of the type contemplated by this Agreement and (ii) reasonably 
satisfactory to Buyer and the Sellers’ Representative, if applicable, in their respective sole 
discretion. 

(b) Buyer shall use its reasonable best efforts to negotiate in good faith and agree to 
a substantially final form of the Counterparty Consent Decree Payment Agreement, the 
Counterparty Consent Decree Release and Access Agreement, the LOC and Bond Rights 
Transfer Agreement, the MCD Release Agreement, no later than September 15, 2015.  

(c) Sellers shall use their commercially reasonable efforts to assist Buyer in the 
negotiation of the LOC and Bond Rights Transfer Agreement.  

Section 7.11 Overlapping Permits.    

(a) To the extent that the permitted areas and outfalls covered by any National 
Pollutant Discharge Elimination System permit which is an Excluded Asset (each, an 
“Excluded NPDES Permit”) overlaps with the permitted areas and outfalls covered by one or 
more Transferred Permits issued pursuant to the Surface Mining Reclamation and Control Act 
(each, an “Assumed SMCRA Permit”), Buyer, Sellers and/or a Counterparty shall cooperate 
and use commercially reasonable efforts to remove, as soon as commercially practicable after 
the Closing, the permitted areas and outfalls covered by such Assumed SMCRA Permit(s) from 
such Excluded NPDES Permit.  Without limiting the generality of the foregoing, as soon as 
commercially practicable after the transfer of any applicable Assumed SMCRA Permit, (i) 
Buyer shall file with the appropriate Governmental Authority an application for a new National 
Pollutant Discharge Elimination System permit (each, a “New NPDES Permit”) with respect to 
the areas and outfalls covered by such Assumed SMCRA Permit(s) and (ii) the applicable Seller 
shall, at Buyer’s sole cost and expense, take all actions reasonably necessary or desirable under 
Applicable Law to modify such Excluded NPDES Permit to remove from such Excluded 
NPDES Permit the outfalls and areas covered by such Assumed SMCRA Permit(s) (the 
“Overlapping NPDES Areas”).  To the extent allowed by and in accordance with Applicable 
Laws, the Sellers grant Buyer the right to conduct at the sole cost and expense of Buyer mining 
and reclamation or water treatment operations following the Closing on the Overlapping 
NPDES Areas under the applicable Excluded NPDES Permits as the designated operator until 
such Buyer’s application for the applicable New NPDES Permit with respect to such 
Overlapping NPDES Areas is approved by the applicable Governmental Authority (the 
“NPDES Interim Period”).  The Sellers shall have (and Buyer grants) all rights of entry onto 
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the Overlapping NPDES Areas necessary for the Sellers to maintain the applicable Excluded 
NPDES Permit during the NPDES Interim Period and thereafter until final release of each 
Excluded NPDES Permit.  

(b) Buyer at all times prior to end of the NPDES Interim Period shall: (i) comply 
with all Applicable Law governing, and all conditions and requirements of, or pertaining to, any 
such Excluded NPDES Permit with respect to any Overlapping NPDES Areas; and (ii) be solely 
responsible for all incidents of violation, non-compliance, and similar occurrences related to the 
Overlapping NPDES Areas covered by an Excluded NPDES Permit that arise following the 
Closing.  Buyer shall promptly deliver to the Sellers written notice of any such incidents, 
violations or occurrences, which the Sellers shall have the right, but not the obligation, to cure 
(including right of entry onto the applicable Overlapping NPDES Ares), and Buyer shall 
promptly reimburse the Sellers for the reasonable costs of any such cure. 

Section 7.12 Buyer Equity Grants.  Within one hundred eighty (180) days following 
the Closing, Buyer shall use commercially reasonable efforts to make the following issuances of 
its equity securities: 

(a) a total up to of 7.5% of the Buyer’s non-voting equity securities shall be granted 
to a plan for the benefit of the UMWA VEBA and the Patriot VEBA, collectively, with the 
allocation of equity securities between such entities to be proportionate to the number of trust 
beneficiaries covered by each of the UMWA VEBA and the Patriot VEBA, respectively, on the 
date of such grant; provided, for clarification, that such equity grant shall not constitute an 
assumption of any Liabilities, including, but not limited to any Employee-related Liabilities; 

(b) up to 10% of the non-voting equity securities in the Buyer may be made 
available for purposes of providing incentive compensation to Buyer personnel; 

(c) up to 17.5% of the non-voting equity securities in the Buyer may be made 
available to the UMWA 1974 Pension Plan in connection with the modification of Seller 
Collective Bargaining Agreements; 

(d) up to 5% of the non-voting equity securities in the Buyer may be made available 
to the unsecured creditors’ committee for distribution to the unsecured creditors other than the 
UMWA; 

(e) up to 30% of the non-voting equity securities in the Buyer may be made 
available to the Parent; and 

(f) up to 30% of the non-voting equity securities in the Buyer may be made 
available to the investment/operating partners of the Parent. 
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ARTICLE 8 
TAX MATTERS 

Section 8.01 Tax Cooperation; Responsibility for Taxes.   

(a) Buyer and the Sellers agree to furnish or cause to be furnished to each other, 
upon request, as promptly as practicable, such information and assistance relating to the 
Purchased Business and the Purchased Assets and Assumed Liabilities (including access to 
books and records) as is reasonably necessary for the filing of all Tax Returns, the making of 
any election relating to Taxes, the preparation for any audit by any Taxing Authority, and the 
prosecution or defense of any claim, suit or proceeding relating to any Tax.  Buyer shall retain 
all books and records with respect to Taxes pertaining to the Purchased Assets and the Assumed 
Liabilities for any Pre-Closing Tax Period for a period of at least six (6) years following the 
Closing Date.  The Sellers and Buyer shall cooperate with each other in the conduct of any audit 
or other proceeding relating to Taxes involving the Purchased Assets, the Assumed Liabilities 
or the Purchased Business.  The Sellers shall use commercially reasonable efforts to provide 
Buyer with such information that is in any of the Seller’s possession and is reasonably requested 
by Buyer to identify the jurisdictions in which Tax Returns are required to be filed, or Taxes are 
required to be paid, and the types of Tax Returns required to be filed, in each case with respect 
to the Purchased Business or the Purchased Assets. 

(b) All excise, sales, use, value added, registration stamp, recording, documentary, 
conveyancing, franchise, property, real property transfer, personal property transfer and similar 
Taxes, levies, charges and fees incurred in connection with the transactions contemplated by 
this Agreement (collectively, “Transfer Taxes”) shall be borne by the Sellers.  Buyer and the 
Sellers shall cooperate in providing each other with any appropriate resale exemption 
certifications and other similar documentation. 

(c) The Party with the primary legal obligation for the reporting and payment of any 
Apportioned Taxes or Transfer Taxes shall file any Tax Returns and other documentation that 
must be filed in connection with such Apportioned Taxes or Transfer Taxes, and shall use its 
commercially reasonable efforts to provide such Tax Returns to the other Party at least ten (10) 
Business Days prior to the date such Tax Returns are due to be filed.  If required by Applicable 
Law, the parties will, and will cause their respective Affiliates to, join in the execution of any 
such Tax Returns or other documentation. 

(d) Apportioned Taxes and Transfer Taxes shall be timely paid, and all applicable 
filings, reports and returns shall be filed, as provided by Applicable Law.  The paying Party 
shall be entitled to reimbursement from or shall provide a refund to the non-paying Party in 
accordance with Section 2.07 or Section 8.01(b), as applicable.  Upon payment of any such 
Apportioned Taxes or Transfer Taxes, the paying Party shall present a statement to the non-
paying Party setting forth the amount of reimbursement to which the paying Party is entitled 
under Section 2.07 or Section 8.01(b), as the case may be, or the amount of refund to which the 
non-paying Party is entitled under Section 2.07, together with such supporting evidence as is 
reasonably necessary to calculate the amount to be reimbursed or refunded.  The applicable 
Party shall make the payment in the foregoing sentence promptly but in no event later than ten 
(10) days after the presentation of such statement.  Any payment not made within such time 
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shall bear interest at the federal underpayment rate for each day until paid.  Notwithstanding the 
foregoing, the Party with the primary legal obligation to pay any Apportioned Taxes or Transfer 
Taxes may, in its sole discretion, seek reimbursement under this Section 8.01(d) from the non-
paying Party prior to such Party’s payment of any such Apportioned Taxes or Transfer Taxes, 
and the non-paying Party shall make such reimbursement promptly but in no event later than ten 
(10) days after the presentation of such statement; provided, that the non-paying Party shall not 
be required to make such reimbursement earlier than ten (10) days prior to the date on which 
such Apportioned Taxes or Transfer Taxes are due. 

(e) Unless otherwise agreed by the Parties, Sellers and Buyer agree to treat the 
transfer of assets to Buyer pursuant to this Agreement as a fully taxable asset purchase for all 
Tax purposes, and to file any and all Tax Returns accordingly; provided, however, that nothing 
contained herein shall prevent Buyer or the Sellers from settling any proposed deficiency or 
adjustment by any Taxing Authority based upon or arising out of the agreed tax treatment, and 
neither Buyer nor the Sellers shall be required to litigate before any court any proposed 
deficiency or adjustment by any Taxing Authority challenging such agreed tax treatment.   

ARTICLE 9 
EMPLOYEE MATTERS 

Section 9.01 Representations and Warranties.  Sellers represent and warrant that (a) 
Schedule 9.01(a) contains a complete and accurate list of the following information for each 
employee of a Seller providing services to the Purchased Business as of the Effective Date, 
including each employee on active status, on a leave of absence, non-active or layoff status, or 
off work and receiving or eligible to receive benefits under any federal or state workers’ 
compensation law, including the Black Lung Benefits Act (the “Business Employees”).  
Schedule 9.01(a) shall include for each Business Employee the name, job title, date of 
commencement of employment, and status.  Except as set forth on Schedule 9.01(c), no Seller or 
any of its Affiliates has received any written notification of any unfair labor practice charges or 
complaints relating to any Business Employee or the Purchased Business pending before any 
agency having jurisdiction thereof nor are there any current union representation claims against 
any Seller or any of its Affiliates involving any Business Employee or the Purchased Business 
and, to the Knowledge of the Sellers, no such charges or claims are threatened.  No Seller or any 
of its Affiliates has any liability with respect to the misclassification of any Person performing 
services for the Purchased Business as an independent contractor rather than as an employee or 
with respect to any leased employee. 

(b) Set forth on Schedule 9.01(b) is each Collective Bargaining Agreement to which 
any Seller is a party.  Except as set forth on Schedule 9.01(b), to the Knowledge of the Sellers 
there are no union organizing activities or proceedings involving, or any pending petitions for 
recognition of, a labor union or association as the exclusive bargaining agent for, or where the 
purpose is to organize, any group or groups of Business Employees.  There is not currently 
pending, with regard to any of its facilities, any proceeding before the National Labor Relations 
Board, wherein any labor organization is seeking representation of any Business Employees.  
Except as set forth on Schedule 9.01(b), no Seller has any Knowledge of any strikes, work 
stoppages, grievances, work slowdowns or lockouts nor of any threats thereof, by or with 
respect to any of the Business Employees. 
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(c) Except as set forth on Schedule 9.01(c), with respect to the Purchased Business, 
there exist: (i) no charges of discrimination or lawsuits involving alleged violations of any fair 
employment law, wage payment law, occupational safety and health law; (ii) to the Knowledge 
of the Sellers, no threatened or pending litigation arising out of employment relationships, or 
other employment-related federal, state or local law; and (iii) to the Knowledge of the Sellers, 
no threatened or pending litigation arising out of employment relationships, by any applicant, 
Business Employee or former employee of the Purchased Business or any representative of any 
such Person or Persons.  No charges or claims involving any of the facilities of any Seller or 
any of its Subsidiaries or any Business Employees or former employees of the Purchased 
Business are pending before any local, state or federal administrative agency, and no lawsuits 
involving any such facilities or employees are pending with respect to equal employment 
opportunity, age discrimination, occupational safety, or any other form of alleged employment 
practice or unfair labor practice. 

(d) Within the twelve months prior to the Effective Date, no Seller or any Subsidiary 
of such Seller has implemented any plant closing or layoff of individuals employed at or who 
primarily provided service to the Purchased Business in violation of the WARN Act, the 
regulations promulgated thereunder, or any similar applicable foreign, state or local law.  No 
Seller or any Subsidiary of such Seller has incurred any material liability under the WARN Act 
that remains unsatisfied as of the Effective Date.  The Sellers have delivered to Buyer a true and 
complete list of layoffs, by location, implemented by the Sellers or any of their Subsidiaries in 
the 90-day period preceding the Effective Date at any location employing any individuals 
employed by the Purchased Business. 

(e) With respect to Patriot’s 401(k) plan, (i) such plan is qualified under Section 401 
of the Code and each trust established in connection with such plan is exempt from federal 
income taxation under Section 501(a) of the Code, and the plan and each such trust has received 
a favorable determination or opinion letter from the Internal Revenue Service with respect to 
such qualification or exemption, and, to the Knowledge of the Sellers, nothing has occurred 
since the date of such letter that has or could reasonably be expected to adversely affect such 
qualification or exemption, (ii) there are no Actions, liens, suits, claims or complaints pending 
(other than routine claims for benefits) or, to the Knowledge of the Sellers, threatened or 
anticipated with respect to such plan, any fiduciaries of such plan with respect to their duties to 
such plan, or against the assets of such plan or any trust maintained in connection with such 
plan, and, to the Knowledge of the Sellers, no facts or circumstances exist that are reasonably 
likely to give rise to any such Actions, liens, suits, claim or complaints, and (iii) such plan has 
been operated and administered in compliance in all material respects with its terms and 
Applicable Law, including ERISA and the Code. 

Section 9.02 Covenants.   

(a) Buyer, no later than five Business Days prior to the Closing, shall provide the 
Sellers with a list of those Business Employees to whom it desires to offer employment 
(whether through Buyer or one of its Affiliates) effective as of the Closing (the “Offered
Employees”). As of the Closing Date, the Sellers shall terminate the employment of each 
Offered Employee and shall cooperate with, and use their commercially reasonable efforts to 
assist, Buyer with Buyer’s hiring of such Offered Employees.  Those Offered Employees who 
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accept Buyer’s offer of employment and commence working for Buyer on the Closing Date (or 
upon return to work from approved vacation or leave of absence) shall herein be referred to as 
“Transferred Employees.”  For the avoidance of doubt, the Sellers shall retain all Liabilities, 
including severance or other termination costs, if any, arising as a result of the transactions 
contemplated by this Agreement, relating to any Business Employees who do not become 
Transferred Employees. 

(b) With respect to Transferred Employees, Buyer and the Sellers shall use the 
standard procedure set forth in Revenue Procedure 2004-53, 2004-34 I.R.B. 320, for purposes 
of employment tax reporting. 

(c) The Sellers shall be solely responsible for all grievances, arbitrations, claims, 
demands, or charges of any nature whatsoever including, any such grievances, arbitrations, 
claims, demands, or charges whether now known or not yet made by any employees, bargaining 
agents, or governmental agencies, which result from or arise out of any event occurring prior to 
the Closing Date; and, the Sellers agree to hold harmless and indemnify Buyer for all such 
claims, if any, asserted against Buyer. 

(d) [Reserved]. 

(e) The Sellers agree to reimburse Buyer promptly for all Black Lung Liabilities 
paid by Buyer with respect to any Transferred Employee employed by any Seller for more than 
six (6) months and who is not employed by Buyer for the duration of the statutory period set 
forth under the Black Lung Benefits Act required for Buyer to become a responsible operator 
with respect to such Transferred Employee. In the event a claim is made against Buyer with 
respect to which Buyer believes the provisions of this Section 9.02(e) apply, Buyer shall 
promptly give notice thereof to the Sellers. 

(f) Nothing in this Section 9.02 is intended to require Buyer to continue 
employment for any period of time or on any specific terms or conditions of any Transferred 
Employee after the Closing.  Nothing contained in this Agreement shall be construed as an 
amendment or modification of any employee benefit plan of the Sellers or Buyer. 

Section 9.03 No Third Party Beneficiaries.  Without limiting the generality of Section 
12.09, the provisions of this Article 9 are included for the sole benefit of the Sellers and Buyer 
and nothing herein, whether express or implied, shall create any third party beneficiary or other 
rights in any other Person, including in any current or former employee, independent contractor 
or other service provider (including any beneficiary or dependent thereof) of the Sellers in 
respect of continued employment (or resumed employment) with Buyer or any of its Affiliates or 
the Purchased Business and no provision of this Article 9 shall create any rights in any such 
Persons in respect of any benefits that may be provided, directly or indirectly, under any 
Employee Plan, Buyer Plan or any plan or arrangement that may be established by Buyer or any 
of its Affiliates.  No provision of this Agreement shall constitute a limitation on rights to amend, 
modify or terminate after the Closing Date any such plans or arrangements of the Sellers, Buyer 
or any of their respective Affiliates. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 370 of 1070



52 

ARTICLE 10 
CONDITIONS TO CLOSING 

Section 10.01 Conditions to Obligations of Buyer and the Sellers.  The obligations of 
Buyer and the Sellers to consummate the Closing are subject to the satisfaction of the following 
conditions: 

(a) Any applicable waiting period under the HSR Act relating to the transactions 
contemplated hereby shall have expired or been terminated; and 

(b) No Governmental Authority shall have enacted, issued, promulgated, enforced or 
entered any order, writ, judgment, injunction, decree stipulation, determination or award which 
is in effect and has the effect of making the transactions contemplated by this Agreement illegal, 
otherwise restraining or prohibiting consummation of the transactions contemplated by this 
Agreement or causing any of the transactions contemplated by this Agreement to be rescinded 
following completion thereof. 

Section 10.02 Conditions to Obligation of Buyer.  The obligation of Buyer to 
consummate the Closing is subject to the satisfaction of the following further conditions: 

(a) Each Seller shall have performed or complied with, in each case, in all material 
respects, all of its obligations hereunder required to be performed by it on or prior to the Closing 
Date. 

(b) Representations and Warranties. 

(i) Each of the representations and warranties of the Sellers contained in this 
Agreement (without giving effect to any qualification as to materiality, Material Adverse 
Effect or words of similar import included therein), other than Fundamental 
Representations of the Sellers, shall be true and correct in all respects on and as of the 
Effective Date and on and as of the Closing Date, as if made at and as of such date 
(except those representations and warranties that address matters only as of a specified 
date, the accuracy of which shall be determined as of that specified date in all respects), 
except where the failure to be so true and correct (without giving effect to any 
qualifications as to materiality, Material Adverse Effect or words of similar import 
included therein) would not, individually or in the aggregate, reasonably be expected to 
have a Material Adverse Effect. 

(ii) Each of the Fundamental Representations of the Sellers contained in this 
Agreement shall be true and correct in all respects on and as of the Effective Date and on 
and as of the Closing Date, as if made at and as of such date. 

(c) Buyer shall have received a certificate signed by an authorized officer of Patriot 
certifying the satisfaction of the conditions set forth in the foregoing clauses (a) and (b). 

(d) Since the Effective Date, there shall not have occurred any Material Adverse 
Effect (or any development that would reasonably be expected to result in a Material Adverse 
Effect). 
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(e) all Purchased Assets shall be free and clear of all Encumbrances, other than the 
Assumed Liabilities and Permitted Encumbrances. 

(f) the Bankruptcy Court shall have entered the Disclosure Statement Order, in form 
and substance reasonably acceptable to Buyer, by no later than December 1, 2015, which date 
Buyer may waive or extend in its sole discretion, and such order shall be a Final Order. 

(g) the Bankruptcy Court shall have entered an order (the “Confirmation Order”), 
by no later than September 24, 2015, which date Buyer may waive or extend in its sole 
discretion, (a) confirming the Plan, (b) approving the sale of the Purchased Assets to Buyer free 
and clear of all Encumbrances pursuant to inter alia, sections 105, 365, 1123(b)(4), 
1129(b)(2)(A) and 1146(a) of the Bankruptcy Code (c) approving the assumption and 
assignment to Buyer of the Assumed Contracts and Assumed Leases pursuant to section 365 of 
the Bankruptcy Code, (d) containing findings of fact and conclusions of law that Buyer is a 
good faith purchaser entitled to and granted the protections of Bankruptcy Code section 363(m), 
(e) containing findings of fact and conclusions of law that Buyer is not successor to, or subject 
to successor liability for any Seller, (f) explicitly providing that there are no successorship 
obligations for Buyer including (i) under any collective bargaining agreements (including the 
Seller Collective Bargaining Agreement), (ii) no liability as a successor to any obligation under 
the Coal Act or (iii) no common law successorship obligation in relation to the UMWA 1974 
Plan, including with respect to any withdrawal liability, and (g) containing such other terms 
which are otherwise reasonably acceptable to Buyer, including, without limitation, those set 
forth on Exhibit J attached hereto, which Confirmation Order must be entered by no later than 
September 24, 2015, if this Agreement is to be consummated in conjunction with the 
Blackhawk Purchase Agreement, or by no later than December 31, 2015 if this Agreement is to 
be consummated in conjunction with a transaction with a Counterparty other than Blackhawk, 
either of which dates may be waived or extended by Buyer in its sole discretion. 

(h) The Confirmation Order shall be a Final Order, and the Plan shall have become 
effective pursuant to the Confirmation Order (or shall become effective concurrent with the 
Closing Date hereunder). 

(i) (i) (x) Buyer shall have entered into new collective bargaining agreements with 
respect to the Transferred Employees on terms and conditions acceptable to Buyer in its sole 
discretion and that have been ratified by the UMWA or (y) The Bankruptcy Court shall have 
entered one or more orders, each in form and substance acceptable to the Buyer, rejecting the 
Seller Collective Bargaining Agreements and retiree benefit plans pursuant to sections 1113 and 
1114 of the Bankruptcy Code with respect to the Transferred Employees, and such order(s) 
shall have become Final Orders, and shall not have been stayed, vacated, reversed, modified or 
supplemented without Buyer's prior written consent and (ii) no Seller shall have entered into or 
permitted the Purchased Business to enter into any other collective bargaining agreement or 
other labor agreement with any union or other labor organization. 

(j) The objection deadline shall have passed for all counterparties to Assumed 
Contracts and Assumed Leases to object to the Cure Costs contained in their respective Contract 
Notice; provided, that such objection deadline shall be no less than seven days after such 
Contract Notice is served on each such counterparty. 
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(k) The Cure Costs shall have been paid by, or on behalf of, Sellers (or otherwise 
reserved in accordance with this Agreement and an order of the Bankruptcy Court reasonably 
acceptable to Buyer). 

(l) The Buyer Bid Protections Order shall be a Final Order (unless such Final Order 
requirement is waived by Buyer in its sole discretion), and such order shall (i) have been 
entered by the Bankruptcy Court no later than September 15, 2015; (ii) not have been stayed, 
vacated, reversed, modified or supplemented without Buyer’s prior written consent; (iii) have 
approved the Break-up Fee and Expense Reimbursement Amount in full and ordered that the 
claims of Buyer on account of the Break-up Fee and Expense Reimbursement Amount are 
junior to those afforded to the DIP lenders, the Debtors’ prepetition lenders, and the Carve Out 
(as defined in the Final DIP Order) as set forth in the Final Order (A) Authorizing the Debtors 
to Obtain Postpetition Financing, (B) Authorizing Use of Cash Collateral, (C) Granting Liens 
and Superpriority Claims, (D) Granting Adequate Protection, (E) Modifying the Automatic 
Stay, (F) Scheduling a Final Hearing, and (G) Granting Related Relief Motion to Approve 
Debtor in Possession Financing Docket No. 230 (the “Final DIP Order”), pari passu with the 
break-up fee and expense reimbursement awarded to Blackhawk in the Bid Procedures Order, 
and senior to all other administrative expenses of the Sellers. 

(m) The Counterparty Consent Decree Payment Agreement shall have been executed 
and delivered by the parties thereto.  

(n) The LOC and Bond Rights Transfer Agreement shall have been executed and 
delivered by the parties thereto. 

(o) The Transportation Access Agreement shall have been executed and delivered by 
the parties thereto. 

(p) Seller shall have issued a conditional notice under the WARN Act to all 
employees. 

The foregoing conditions of this Section 10.02 are for the sole benefit of Buyer and may 
be waived by Buyer, in whole or in part, at any time and from time to time in the sole discretion 
of Buyer.  The failure by Buyer at any time to exercise any of its rights hereunder shall not be 
deemed a waiver of any such right and each such right shall be deemed an ongoing right which 
may be asserted at any time and from time to time.   

Section 10.03 Conditions to Obligation of the Sellers.  The obligation of the Sellers to 
consummate the Closing is subject to the satisfaction of the following further conditions: 

(a) Buyer shall have performed or complied with, in each case, in all material 
respects, all of its obligations hereunder required to be performed by it on or prior to the Closing 
Date. 

(b) The Confirmation Order shall have become a Final Order (unless such Final 
Order requirement shall have been waived by Buyer) and shall not have been stayed, vacated, 
reversed, modified or supplemented without Buyer’s prior written consent given in its sole 
discretion. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 373 of 1070



55 

(c) Representations and Warranties. 

(i) Each of the representations and warranties of Buyer contained in this 
Agreement (without giving effect to any qualification as to materiality, material adverse 
effect or words of similar import included therein), other than Fundamental 
Representations of Buyer, shall be true and correct in all respects on and as of the 
Effective Date and on and as of the Closing Date, as if made at and as of such date 
(except those representations and warranties that address matters only as of a specified 
date, the accuracy of which shall be determined as of that specified date in all respects), 
except where the failure to be so true and correct (without giving effect to any 
qualifications as to materiality, material adverse effect or words of similar import 
included therein) would not, individually or in the aggregate, reasonably be expected to 
have a material adverse effect on Buyer’s ability to consummate the transactions 
contemplated by this Agreement, after giving effect to the Confirmation Order. 

(ii) Each of the Fundamental Representations of Buyer contained in this 
Agreement shall be true and correct in all respects on and as of the Effective Date and on 
and as of the Closing Date, as if made at and as of such date. 

(d) if a Seller is a Counterparty, then the Reclamation Coal Throughput Agreement 
shall have been executed and delivered by the parties thereto; 

(e) if a Seller is a Counterparty, then the Counterparty Consent Decree Payment 
Agreement shall have been executed and delivered by the parties thereto; 

(f) the Sellers shall have received a certificate signed by the Chief Executive Officer 
or Chief Financial Officer of Buyer certifying the satisfaction of the conditions set forth in the 
foregoing clauses (a) and (c);  

(g) Buyer has obtained sufficient financing and/or credit support, in an amount and 
on terms reasonably satisfactory to the Sellers, to consummate the transactions contemplated 
herein and reasonably support the Purchased Business following the Closing; and 

(h) Buyer shall have obtained from all necessary parties and/or Governmental 
Authorities an agreement (or agreements) providing for the release of all of Sellers’ officers and 
directors from any and all liabilities arising from and after the Closing (to include not being 
“permit blocked”) for all operations and activities related to the Purchased Assets.  

The foregoing conditions of this Section 10.03 are for the sole benefit of the Seller and 
may be waived by the Sellers, in whole or in part, at any time and from time to time in the sole 
discretion of the Sellers.  The failure by the Sellers at any time to exercise any of its rights 
hereunder shall not be deemed a waiver of any such right and each such right shall be deemed an 
ongoing right which may be asserted at any time and from time to time. 

Section 10.04 Frustration of Closing Conditions. No Party may rely on the failure of 
any condition set forth in this Article 10 to be satisfied to excuse such Party’s obligation to effect 
the Closing if such failure was caused by such Party’s breach of this Agreement. 
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ARTICLE 11 
TERMINATION 

Section 11.01 Grounds for Termination. This Agreement may be terminated at any 
time prior to the Closing: 

(a) by mutual written agreement of the Sellers and Buyer; 

(b) by either the Sellers or Buyer if the Closing shall not have been consummated on 
or before January 31, 2016 (the “End Date”); provided, however, that at the time of such 
termination, the Party seeking to terminate shall not be in material breach of its obligations 
under this Agreement such that the conditions to Closing of other Party would not be satisfied, 
including such first Party’s obligation to consummate the Closing on the terms and subject to 
the conditions set forth herein; 

(c) by either the Sellers or Buyer if consummation of the transactions contemplated 
hereby would violate any nonappealable final order, decree or judgment of any Governmental 
Authority having competent jurisdiction; 

(d) by the Sellers if (i)  a breach of any representation or warranty or failure to 
perform any covenant or agreement on the part of Buyer set forth in this Agreement shall have 
occurred that would cause any of the conditions set forth in Section 10.01 or Section 10.03 not 
to be satisfied and (ii) such condition is incapable of being cured or, if curable, is not cured by 
Buyer by the earlier of (A) within 20 days after the giving of written notice of such breach or 
failure and (B) the End Date; provided, that at the time of such termination, the Sellers shall not 
be in material breach of its obligations under this Agreement; 

(e) by Buyer if (i) a material breach of any representation or warranty or failure to 
perform any covenant or agreement on the part of the Sellers set forth in this Agreement shall 
have occurred that would cause any of the conditions set forth in Section 10.01 or Section 10.02 
not to be satisfied and (ii) such condition is incapable of being cured or, if curable, is not cured 
by the Sellers by the earlier of (A) within 20 days after the giving of written notice of such 
breach or failure and (B) the End Date; provided, that at the time of such termination, Buyer 
shall not be in material breach of its obligations under this Agreement; 

(f) (i) by the Sellers or Buyer if any Seller enters into a definitive agreement with 
respect to an Alternative Transaction, (ii) by either Buyer or the Sellers if the Bankruptcy Court 
approves an Alternative Transaction, or automatically if an Alternative Transaction is 
consummated or (iii) by Buyer if the Sellers seek to have any Alternative Transaction approved 
by the Bankruptcy Court or file a Chapter 11 plan or reorganization which proposes an 
Alternative Transaction; 

(g) by Buyer if the Bidding Procedures Order shall have been stayed, vacated, 
reversed, modified or amended at any time in any respect without the prior written consent of 
Buyer given in its sole discretion; 

(h) by Buyer if (i) the Disclosure Statement Order shall not have been entered on or 
before December 1, 2015, or (ii) the Confirmation Order shall not have been entered on or 
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before (a) September 24, 2015 if this Agreement is to be consummated in connection with the 
Blackhawk Purchase Agreement or (b) December 31, 2015 if this Agreement is to be 
consummated in conjunction with a transaction with a Counterparty other than Blackhawk, or 
either such order shall have been stayed, vacated, reversed, modified or amended at any time in 
any respect without the prior written consent of Buyer given in its sole discretion; 

(i) by Buyer if any Seller (A) moves to voluntarily dismiss any of the Bankruptcy 
Cases, (B) moves for conversion of any of the Bankruptcy Cases to Chapter 7 of the Bankruptcy 
Code or (C) moves for appointment of an examiner with expanded powers pursuant to section 
1104 of the Bankruptcy Code or a trustee in any of the Bankruptcy Cases; 

(j) by Buyer if (A) a trustee or an examiner with expanded powers is appointed in 
any of the Bankruptcy Cases or (B) any of the Bankruptcy Cases is dismissed or converted to a 
case under Chapter 7 of the Bankruptcy Code;  

(k) by Buyer if any court of competent jurisdiction shall enter a final, non-
appealable judgment or order declaring this Agreement to be unenforceable;  

(l) by any Seller if Buyer and the other parties thereto have not reached substantial 
agreement (as determined in the Seller Representative’s reasonable discretion) regarding the 
LOC and Bond Rights Transfer Agreement by September 15, 2015; 

(m) by any Seller if Buyer (as determined in the Seller Representative’s reasonable 
discretion) has not demonstrated the financial wherewithal to own and operate the Purchased 
Assets and perform the Assumed Liabilities, as demonstrated by one or more written, binding 
commitments for equity and debt financing, on or prior to October 9, 2015; or 

(n) by any Seller if Buyer is required to deliver a Bond Replacement Notice prior to 
Closing pursuant to Section 2.10(i).   

The Party desiring to terminate this Agreement pursuant to this Section 11.01 shall give 
notice of such termination to the other Parties. 

Section 11.02 Effect of Termination.   

(a) If this Agreement is terminated as permitted by Section 11.01, such termination 
shall be without liability of any Party or any of its Affiliates (or any stockholder, director, 
officer, employee, agent, consultant or representative of such party) to the Parties to this 
Agreement; provided that if such termination shall result from fraud by a Party, such Party shall 
be fully liable for any and all Losses incurred or suffered by the other Parties as a result of such 
fraud.  The provisions of Sections 5.07, 6.01 and 7.04, this Section 11.02 and Article 12 shall 
survive any termination hereof pursuant to Section 11.01. 

(b) Notwithstanding Section 11.02(a), if (i) this Agreement is terminated pursuant to 
Section 11.01(f) and the Sellers consummate the applicable Alternative Transaction, then the 
Sellers shall pay to Buyer the Break-Up Fee by wire transfer of immediately available funds 
concurrently with the consummation of such Alternative Transaction, or (ii) this Agreement is 
terminated pursuant to Section 11.01(e) and thereafter Sellers consummate an Alternative 
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Transaction on or prior to January 31, 2016, that is a superior transaction as determined by the 
Bankruptcy Court, then the Sellers shall pay the Break-Up Fee by wire transfer of immediately 
available funds concurrently with the consummation of such Alternative Transaction, then the 
Sellers shall pay to Buyer the Break-Up Fee by wire transfer of immediately available funds 
concurrently with the consummation of the applicable Alternative Transaction.  

(c) Notwithstanding Section 11.02(a), if the Break-Up Fee is payable by the Sellers 
pursuant to Section 11.02(b), then the Sellers shall also pay to Buyer the Expense 
Reimbursement Amount by wire transfer of immediately available funds at the same time as the 
Break-Up Fee. The parties hereto acknowledge and agree that upon any termination of this 
Agreement under circumstances where the Break-Up Fee and Expense Reimbursement Amount 
is payable by the Sellers pursuant to this Section 11.02 and such amount is paid in full, Buyer 
shall be precluded from any other remedy against the Sellers, at law or in equity or otherwise, 
and Buyer shall not seek to obtain any recovery, judgment or damages of any kind, including 
consequential, indirect or punitive damages, against the Sellers or any of their respective 
directors, officers, employees, partners, managers, members, shareholders or Affiliates or any of 
their respective representatives in connection with this Agreement, the Transaction Documents 
or the transactions contemplated hereby or thereby. 

ARTICLE 12 
MISCELLANEOUS 

Section 12.01 Notices.  All notices, requests and other communications to any Party 
shall be in writing (including facsimile transmission and electronic mail (“e-mail”) transmission) 
and shall be given, 

if to Parent, to: 

Virginia Conservation Legacy Fund, Inc. 
15 Appledore Lane 
P.O. Box 87 
Natural Bridge, VA 24578 
Attention: Thomas M. Clarke 
E-mail: tom.clarke@kissito.org 
 

with a copy to: 

Pillsbury Winthrop Shaw Pittman LLP 
1200 Seventeenth Street, N.W.  
Washington, DC 20036 
Attention: Patrick J. Potter 
 Matthew B. Swartz 
Facsimile No.: (202) 663-8007 
E-mail: matthew.swartz@pillsburylaw.com 
 patrick.potter@pillsburylaw.com 

if to Buyer, to: 
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ERP Compliant Fuels, LLC 
15 Appledore Lane 
P.O. Box 87 
Natural Bridge, VA 24578 
Attention: Thomas M. Clarke 
E-mail: tom.clarke@kissito.org 
 

with a copy to: 

Pillsbury Winthrop Shaw Pittman LLP 
1200 Seventeenth Street, N.W.  
Washington, DC 20036 
Attention: Patrick J. Potter 
 Matthew B. Swartz 
Facsimile No.: (202) 663-8007 
E-mail: matthew.swartz@pillsburylaw.com 
 patrick.potter@pillsburylaw.com 

if to the Sellers or to Sellers’ Representative, to: 

Patriot Coal Corporation 
63 Corporate Center Drive 
Scott Depot, WV 25560 
Attention: Robert W. Bennett 
Facsimile No.:  
E-mail: bbennett@patriotcoal.com 

with a copy to: 

Kirkland & Ellis LLP 
600 Travis Street, Suite 3300 
Houston, TX 77002 
Attention: John D. Pitts 
Facsimile No.: (713) 835-3601 
E-mail: john.pitts@kirkland.com 
 
Kirkland & Ellis LLP 
601 Lexington Avenue 
New York, NY 10022 
Attention: Stephen E. Hessler 
 Ross M. Kwasteniet  
Facsimile No.: (212) 446-4900 
E-mail: shessler@kirkland.com  
 rkwasteniet@kirkland.com  

or such other address or facsimile number as such Party may hereafter specify for the purpose by 
notice to the other parties hereto.  All notices and other communications given in accordance 
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with the provisions of this Agreement shall be deemed to have been given and received when 
delivered by hand or transmitted by facsimile (with confirmation of transmission) or email, three 
Business Days after the same are sent by certified or registered mail, postage prepaid, return 
receipt requested or one Business Day after the same are sent by a reliable overnight courier 
service, with acknowledgement of receipt. 

Section 12.02 Survival.  The representations, warranties and agreements contained 
herein and in any certificate or other writing delivered pursuant hereto shall not survive the 
Closing, except for (i) the agreements and covenants which by their terms are to be performed by 
the Parties at or following the Closing (including, for the avoidance of doubt, the agreements and 
covenants in Section 2.06, Section 2.07, Section 2.11, Section 2.13, Section 5.05, Section 5.06, 
Section 5.09, Section 6.02, Section 7.03, Section 7.05, Section 7.08, Article 8, and Section 9.02) 
and (ii) the pre-Closing covenants and agreements with respect to (x) the obligations of the 
Sellers to transfer, or to bring about the transfer, to Buyer of title to the Purchased Assets 
(including, title to the Owned Real Property, the Assumed Leases, the Equipment and Fixed 
Assets, the Assumed Contracts and the Transferred Permits) and Buyer’s assumption of the 
Assumed Liabilities and (y) the Excluded Liabilities and Excluded Assets. 

Section 12.03 Amendments and Waivers.  (a) Any provision of this Agreement may be 
amended or waived if, but only if, such amendment or waiver is in writing and is signed, in the 
case of an amendment, by each Party, or in the case of a waiver, by the Party against whom the 
waiver is to be effective.   

(b) No failure or delay by any Party in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof 
preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege.  The rights and remedies herein provided shall be cumulative and not exclusive of any 
rights or remedies provided by law. 

Section 12.04 Expenses.  Except as otherwise provided herein, all costs and expenses 
incurred in connection with this Agreement shall be paid by the Party incurring such cost or 
expense. 

Section 12.05 Successors and Assigns. The provisions of this Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns; provided, that no Party may assign, delegate or otherwise transfer any of its rights or 
obligations under this Agreement without the consent of each other Party.  Notwithstanding the 
foregoing sentence Buyer shall have the right to assign to any one or more of its Affiliates any of 
its rights or obligations under this Agreement, the Transaction Documents or any other document 
or instrument, in whole or in part; provided, that no assignment hereunder shall relieve Buyer of 
its obligations under this Agreement, the Transaction Documents or any other such document or 
instrument and Buyer shall cause such assignees to perform such obligations on behalf of Buyer 
in accordance with the terms of this Agreement, the Transaction Documents or such other 
document or instrument, as applicable; provided, that such assignment shall not release Buyer 
from its obligations hereunder. 
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Section 12.06 Governing Law.  This Agreement, and all claims or causes of action 
based upon, arising out of, or related to this Agreement or the transactions contemplated hereby, 
shall be governed by and construed in accordance with the law of the State of Delaware, without 
regard to the conflicts of law rules of such state to the extent such principles or rules would 
require or permit the application of laws of another jurisdiction. 

Section 12.07 Jurisdiction.  To the fullest extent permitted by Applicable Law, the 
parties hereto (a) agree that any suit, action or proceeding seeking to enforce any provision of, or 
based on any matter arising out of or in connection with, this Agreement or the transactions 
contemplated hereby shall be brought (i) in the Bankruptcy Court, if brought prior to the entry of 
a final decree closing the Bankruptcy Case and (ii)  in the Chancery Court of the State of 
Delaware (or, if the Delaware Chancery Court shall be unavailable, any other court of the State 
of Delaware or, in the case of claims to which the federal courts have subject matter jurisdiction, 
any federal court of the United States sitting in the State of Delaware (the “Delaware Courts”), 
if brought after entry of such final decree closing the Bankruptcy Case, and shall not be brought, 
in each case, in any other state or federal court in the United States, (b) agree to submit to the 
exclusive jurisdiction of the Bankruptcy Court or the Delaware Courts, as applicable, pursuant to 
the preceding clauses (a)(i) and (a)(ii), for purposes of all suits, actions or proceedings arising 
out of, or in connection with this Agreement or the Transaction Documents or the transactions 
contemplated hereby and thereby, (c) waive and agree not to assert any objection that it may now 
or hereafter have to the laying of the venue of any such suit, action or proceeding brought in any 
such court or that any such suit, action or proceeding brought in any such court has been brought 
in an inconvenient forum.  Process in any such suit, action or proceeding may be served on any 
Party anywhere in the world, whether within or without the jurisdiction of any such court.  
Without limiting the foregoing, each Party agrees that service of process on such Party as 
provided in Section 12.01 shall be deemed effective service of process on such Party. 

Section 12.08 WAIVER OF JURY TRIAL.  EACH OF THE PARTIES HERETO 
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY 
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO (I) THIS AGREEMENT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY AND (II) THE TRANSACTION DEBT 
FINANCING. 

Section 12.09 Counterparts; Effectiveness; Third Party Beneficiaries.  This 
Agreement may be signed in any number of counterparts, each of which shall be an original, 
with the same effect as if the signatures thereto and hereto were upon the same instrument.  This 
Agreement shall become effective when each Party shall have received a counterpart hereof 
signed by the other Parties. Until and unless each Party has received a counterpart hereof signed 
by the other Parties, this Agreement shall have no effect and no Party shall have any right or 
obligation hereunder (whether by virtue of any other oral or written agreement or other 
communication).  No provision of this Agreement is intended to confer any rights, benefits, 
remedies or Liabilities hereunder upon any Person other than the Parties and their respective 
successors and assigns. 

Section 12.10 Entire Agreement.  This Agreement, the Transaction Documents, the 
Buyer Confidentiality Agreement and the Seller Confidentiality Agreement constitute the entire 
agreement between the parties with respect to the subject matter hereof and thereof and 
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supersedes all prior agreements and understandings, both oral and written, between the parties 
with respect to the subject matter of this Agreement. 

Section 12.11 Severability.  If any term, provision, covenant or restriction of this 
Agreement is held by a court of competent jurisdiction or other Governmental Authority to be 
invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions 
of this Agreement shall remain in full force and effect and shall in no way be affected, impaired 
or invalidated so long as the economic or legal substance of the transactions contemplated hereby 
is not affected in any manner materially adverse to any Party.  Upon such a determination, the 
parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of 
the parties as closely as possible in an acceptable manner in order that the transactions 
contemplated hereby be consummated as originally contemplated to the fullest extent possible. 

Section 12.12 Disclosure Schedules.  The Sellers and Buyer, as applicable, have set 
forth information on the Disclosure Schedule in a section thereof that corresponds to the section 
of this Agreement to which it relates.  A matter set forth in one section of a Schedule need not be 
set forth in any other section so long as its relevance to such other section of the Schedule or 
section of the Agreement is reasonably apparent on the face of the information disclosed therein 
to the Person to which such disclosure is being made.  The parties acknowledge and agree that (i) 
the Schedules to this Agreement may include certain items and information solely for 
informational purposes for the convenience of Buyer or the Sellers, as applicable, and (ii) the 
disclosure by the Sellers or Buyer, as applicable, of any matter in the Schedules shall not be 
deemed to constitute an acknowledgment by the Sellers or Buyer, as applicable, that the matter is 
required to be disclosed by the terms of this Agreement or that the matter is material. 

Section 12.13 Specific Performance. The Parties acknowledge and agree that 
irreparable damage for which monetary damages, even if available, would not be an adequate 
remedy, would occur if the Parties do not perform any provision of this Agreement with the 
terms hereof, or otherwise breach any such provision, and that the Parties shall be entitled to an 
injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the 
performance of the terms and provisions hereof, in addition to any other remedy to which they 
are entitled at law or in equity.  Each Party agrees that it will not oppose the granting of an 
injunction, specific performance and other equitable relief when expressly available pursuant to 
the terms of this Agreement on the basis that (i) there is adequate remedy at law or (ii) an award 
of specific performance is not an appropriate remedy for any reason at law or equity.  Any Party 
seeking an injunction or injunctions to prevent breaches of this Agreement and to enforce 
specifically the terms and provisions of this Agreement shall not be required to provide any bond 
or other security in connection with any such order or injunction. 

Section 12.14 Sellers’ Representative.   

(a) Each Seller designates Sellers’ Representative as their representative and 
attorney-in-fact of such Seller with full power and authority, including power of substitution, 
acting in the name of and on behalf of such Seller, for all purposes under this Agreement, 
including receipt of disclosures, granting and/or executing consents or waivers, receiving 
notices, settling disputes with respect to indemnification claims and agreeing to and executing 
amendments and/or modifications to this Agreement. 
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(b) By executing this Agreement under the heading of “Sellers’ Representative,” 
Patriot hereby (i) accepts its appointment and authorization to act as Sellers’ Representative as 
attorney-in-fact and agent on behalf of the Sellers in accordance with the terms of this 
Agreement and (ii) agrees to perform its obligations under, and otherwise comply with, this 
Section 12.14 and not to resign or otherwise vacate its role as Seller’s Representative. 

(c) In the performance of its duties hereunder, Sellers’ Representative shall be 
entitled to rely upon any document or instrument reasonably believed by it to be genuine and 
accurate.  Sellers’ Representative may assume that any Person purporting to give any notice in 
accordance with the provisions hereof has been duly authorized to do so.  In the absence of 
proven willful misconduct, (i) Sellers’ Representative shall not be liable to the Sellers with 
respect to its performance of the functions specified in this Agreement, and (ii) no Seller shall 
commence, prosecute or maintain any actions or proceedings against Sellers’ Representative 
with respect to its performance of the functions specified in this Agreement.  In determining the 
occurrence of any fact, event or contingency, Sellers’ Representative may request from any of 
the Sellers or any other Person such reasonable additional evidence as Sellers’ Representative in 
its sole discretion may deem necessary, and may at any time inquire of and consult with others, 
including any of the Sellers, and shall not be liable to any Seller for any damages resulting from 
any delay in acting hereunder pending receipt and examination of additional evidence requested. 

Section 12.15 Non-Recourse.  All claims or causes of action (whether in contract or in 
tort or otherwise) that may be based upon, arise out of or relate to this Agreement, or the 
negotiation, execution or performance of this Agreement (including any representation or 
warranty made in or in connection with this Agreement or as an inducement to enter into this 
Agreement), may be made only against the Persons that are expressly identified as Parties (i.e., 
the Sellers, Sellers’ Representative or Buyer).  No Person who is not a named party to this 
Agreement, including any past, present or future direct or indirect director, officer, employee, 
incorporator, member, manager, partner, equityholder, Affiliate, agent, attorney or other 
representative of any named party to this Agreement (such Persons, collectively, “Non-Party
Affiliates”), shall have any liability (whether in contract or in tort or otherwise, or based upon 
any theory that seeks to impose liability of an entity party against its owners or Affiliates) for 
any obligations or liabilities arising under, in connection with or related to this Agreement or for 
any claim based on, in respect of, or by reason of this Agreement or its negotiation or execution, 
and each Party waives and releases all such liabilities, claims and obligations against any such 
Non-Party Affiliates. 

Section 12.16 Final DIP Order.  Each Party hereby acknowledges and agrees that 
nothing in this Agreement shall limit or otherwise modify the Adequate Protection Obligations 
under, and as defined in, the Final DIP Order; provided, however, such Adequate Protection 
Obligations, and the Encumbrances securing the same, shall in no event attach to the Purchased 
Assets on or after the Closing Date. 
 

[Signature Page Follows] 
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EXHIBIT A 

FORM OF 

CONTRACTS ASSIGNMENT AND ASSUMPTION AGREEMENT 

This CONTRACTS ASSIGNMENT AND ASSUMPTION AGREEMENT (this 
“Assignment”) is dated as of [ ], 2015 (the “Effective Date”), and is made and entered into by 
and among Patriot Coal Corporation, a Delaware corporation (“Patriot”), the Subsidiaries (as 
hereinafter defined) of Patriot that are set forth on Schedule A of the Agreement (as hereinafter 
defined) (collectively, the “Patriot Subsidiaries”, and together with Patriot, the “Sellers”, and 
each such party is sometimes referred to herein individually as a “Seller”) and ERP Compliant 
Fuels, LLC, a Virginia limited liability company (“Buyer”). 

WHEREAS, Sellers and Buyer are parties to an Asset Purchase Agreement, dated as of 
August 16, 2015 (as amended from time to time, the “Agreement”);  

WHEREAS, Sellers are a party to, or otherwise have been assigned and have assumed, 
the contracts and agreements listed on Exhibit A attached hereto and incorporated herein by 
reference (collectively, the “Assumed Contracts”); and 

WHEREAS, pursuant to the terms of the Agreement, Sellers shall assign the Assumed 
Contracts to Buyer upon the terms and conditions set forth therein and herein. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows; 

1. Definitions.  All capitalized terms not otherwise defined herein shall have the respective 
meanings set forth in the Agreement. 

2. Assignment and Assumption.  Pursuant to the Agreement, each Seller hereby grants, 
conveys, transfers, assigns, sells and delivers to Buyer as of the date hereof, in 
accordance with and subject to the terms of the Agreement, all right, title and interest of 
such Seller now or hereafter existing, in, to and under the Assumed Contracts to which 
such Seller is a party, and Buyer hereby accepts such assignment, and assumes and agrees 
to pay, perform and discharge, as and when due, all of the duties and obligations of such 
Seller under the Assumed Contracts, except to the extent such duties and obligations 
constitute Excluded Liabilities. 

3. Conflict.  This Assignment is subject to all the terms and provisions of the Agreement, 
including without limitation all representations and warranties and indemnities.  No 
provision of this Assignment shall be deemed to enlarge, alter or amend the terms or 
provisions of the Agreement.  Notwithstanding anything to the contrary set forth herein, 
if there is any conflict between the terms and provisions of this Assignment and the terms 
and provisions of the Agreement, the terms and provisions of the Agreement shall 
control. 
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4. Binding Effect.  This Assignment shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and permitted assigns. 

5. Counterparts.  This Assignment may be executed in one or more counterparts (including 
by means of facsimile or e-mail signature pages) and all such counterparts taken together 
shall constitute one and the same agreement. 

6. Governing Law.  This Assignment, and all claims or causes of action based upon, arising 
out of, or related to this Assignment or the transactions contemplated hereby, shall be 
governed by and construed in accordance with the law of the State of Delaware, without 
regard to the conflicts of law rules of such state to the extent such principles or rules 
would require or permit the application of laws of another jurisdiction. 

7. Entire Agreement.  All prior negotiations and agreements by and among the parties 
hereto with respect to the subject matter hereof are superseded by this Assignment and 
the Agreement, and there are no representations, warranties, understandings or 
agreements with respect to the subject matter hereof other than those expressly set forth 
in this Assignment or the Agreement. 

8. Headings.  Section headings are not to be considered part of this Assignment, are solely 
for convenience of reference, and shall not affect the meaning or interpretation of this 
Assignment or any provision in it. 

9. Further Assurances.  Each party hereto agrees, upon the reasonable request of the other 
party hereto (and at such other party’s expense), to make, execute and deliver any and all 
documents or instruments of any kind or character, and to perform all such other actions, 
that may be reasonably necessary or proper to effectuate, confirm, perform or carry out 
the terms or provisions of this Assignment. 

[Signature Page Follows] 
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Signature Page to the Contracts Assignment and Assumption Agreement 

 

IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be duly 
executed as of the day and year first above written. 

 

PATRIOT COAL CORPORATION, on 
behalf of the Sellers 

By:  
 Name:  
 Title:  

 
 

ERP COMPLIANT FUELS, LLC 

By:  
 Name: Thomas M. Clarke 
 Title: Managing Member 
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EXHIBIT B 

FORM OF 

GENERAL ASSIGNMENT AND BILL OF SALE 

This GENERAL ASSIGNMENT AND BILL OF SALE, dated as of [ ], 2015 (this 
“Bill of Sale”), is made and entered into by and among Patriot Coal Corporation, a Virginia 
corporation (“Patriot”), the Subsidiaries of Patriot set forth on Schedule A of the Asset Purchase 
Agreement (collectively, the “Patriot Subsidiaries”, and together with Patriot, the “Sellers”) 
and ERP Compliant Fuels, LLC, a Virginia limited liability company (“Buyer”). 

W I T N E S S E T H : 

WHEREAS, Buyer and the Sellers have concurrently herewith consummated the 
purchase by Buyer of the Purchased Assets pursuant to the terms and conditions of the Asset 
Purchase Agreement dated August 16, 2015 by and among Buyer and the Sellers, (the “Asset
Purchase Agreement”; terms defined in the Asset Purchase Agreement and not otherwise 
defined herein being used herein as therein defined); and 

WHEREAS, this Bill of Sale is being entered into to effect the transactions contemplated 
by the Asset Purchase Agreement. 

NOW, THEREFORE, in consideration of the sale of the Purchased Assets and in 
accordance with the terms of the Asset Purchase Agreement, Buyer and the Sellers agree as 
follows: 

1. The Sellers do hereby grant, convey, sell, transfer, assign and deliver to Buyer all of the 
right, title and interest of the Sellers in, to and under the Purchased Assets (other than 
those Purchased Assets transferred pursuant to other Transaction Documents), including 
without limitation, the Purchased Assets described on Exhibit A attached hereto and 
incorporated herein by reference. 

2. This Bill of Sale is subject to all the terms and provisions of the Agreement, including 
without limitation all representations and warranties.  No provision of this Bill of Sale 
shall be deemed to enlarge, alter or amend the terms or provisions of the Agreement.  
Notwithstanding anything to the contrary set forth herein, if there is any conflict between 
the terms and provisions of this Bill of Sale and the terms and provisions of the Asset 
Purchase Agreement, the terms and provisions of the Asset Purchase Agreement shall 
control. 

3. This Bill of Sale shall be governed by and construed in accordance with the law of the 
State of Delaware, without regard to the conflicts of law rules of such state. 

4. This Bill of Sale may be executed in one or more counterparts, each of which shall be 
deemed to be an original, but all of which together shall constitute one and the same 
instrument. 
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5. Each party hereto agrees, upon the reasonable request of any other party hereto (and at 
such other party’s expense), to make, execute and deliver any and all documents or 
instruments of any kind or character, and to perform all such other actions, that may be 
reasonably necessary or proper to effectuate, confirm, perform or carry out the terms or 
provisions of this Bill of Sale. 

[Signature Page Follows] 
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Signature Page to the General Assignment and Bill of Sale 
 

IN WITNESS WHEREOF, the parties hereto have caused this Bill of Sale to be duly 
executed as of the day and year first above written. 

 

PATRIOT COAL CORPORATION, on 
behalf of the Sellers 

By:  
 Name:  
 Title:  

 
 

ERP COMPLIANT FUELS, LLC 

By:  
 Name: Thomas M. Clarke 
 Title: Managing Member 
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EXHIBIT C 

FORM OF 

LEASE ASSIGNMENT AND ASSUMPTION AGREEMENT 

This LEASE ASSIGNMENT AND ASSUMPTION AGREEMENT (this 
“Assignment” ) is dated as of [ ], 2015 (the “Effective Date”), and is made and entered into by 
and among Patriot Coal Corporation, a Delaware corporation (“Patriot”), the Subsidiaries of 
Patriot set forth on Schedule A of the Agreement (as hereinafter defined) (collectively, the 
“Patriot Subsidiaries”, and together with Patriot, the “Sellers”, and each such party is 
sometimes referred to herein individually as a “Seller”) and ERP Complaint Fuels, LLC, a 
Virginia limited liability company (“Buyer”). 

WHEREAS, Sellers are a party to, or otherwise have been assigned and have assumed, 
the Assumed Leases (including the Assumed Leases listed on Exhibit A attached hereto) 
(including all prepaid royalties and un-recouped minimum royalties thereunder) (collectively, the 
“Leases”); and 

WHEREAS, pursuant to the terms of that certain Asset Purchase Agreement, dated as of 
June 22, 2015 (as amended from time to time, the “Agreement” ), to which Sellers and Buyer 
are parties, each Seller shall assign the Leases to Buyer upon the terms and conditions set forth 
therein and herein. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

1. Definitions.  All capitalized terms not otherwise defined herein shall have the 
respective meanings set forth in the Agreement. 

2. Assignment and Assumption.  Pursuant to the Agreement, each Seller hereby 
grants, conveys, transfers, assigns, sells and delivers to Buyer as of the date hereof, in 
accordance with and subject to the terms of the Agreement, all of such Seller’s right, title and 
interest in, to and under the Leases to which such Seller is a party, and Buyer hereby accepts 
such assignment, and assumes and agrees to pay, perform and discharge, as and when due, all of 
the duties and obligations of such Seller under the Leases, except to the extent such duties and 
obligations constitute Excluded Liabilities. 

3. Conflict.  This Assignment is subject to all the terms and provisions of the 
Agreement, including without limitation all representations and warranties and indemnities. No 
provision of this Assignment shall be deemed to enlarge, alter or amend the terms or provisions 
of the Agreement. Notwithstanding anything to the contrary set forth herein, if there is any 
conflict between the terms and provisions of this Assignment and the terms and provisions of the 
Agreement, the terms and provisions of the Agreement shall control. 

4. Binding Effect.  This Assignment shall be binding upon and inure to the benefit of 
the parties hereto and their respective successors and permitted assigns. 
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5. Counterparts.  This Assignment may be executed in one or more counterparts 
(including by means of facsimile or e-mail signature pages) and all such counterparts taken 
together shall constitute one and the same agreement. 

6. Governing Law.  This Assignment, and all claims or causes of action based upon, 
arising out of, or related to this Assignment or the transactions contemplated hereby, shall be 
governed by and construed in accordance with the law of the State of Delaware, without regard 
to the conflicts of law rules of such state to the extent such principles or rules would require or 
permit the application of laws of another jurisdiction. 

7. Entire Agreement.  All prior negotiations and agreements by and among the 
parties hereto with respect to the subject matter hereof are superseded by this Assignment and 
the Agreement, and there are no representations, warranties, understandings or agreements with 
respect to the subject matter hereof other than those expressly set forth in this Assignment or the 
Agreement. 

8. Headings.  Section headings are not to be considered part of this Assignment, are 
solely for convenience of reference, and shall not affect the meaning or interpretation of this 
Assignment or any provision in it. 

9. Further Assurances.  Each party hereto agrees, upon the reasonable request of the 
other party hereto (and at such other party’s expense), to make, execute and deliver any and all 
documents or instruments of any kind or character, and to perform all such other actions, that 
may be reasonably necessary or proper to effectuate, confirm, perform or carry out the terms or 
provisions of this Assignment. 

[Signature Page Follows] 
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Signature Page to the Lease Assignment And Assumption Agreement 
 

IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be duly 
executed as of the day and year first above written. 

PATRIOT COAL CORPORATION, on 
behalf of the Sellers 

By:  
 Name:  
 Title:  

 
 

ERP COMPLIANT FUELS, LLC 

By:  
 Name: Thomas M. Clarke 
 Title: Managing Member 
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EXECUTION VERSION

KE 37282021.9

SCHEDULES to the ASSET PURCHASE AGREEMENT

dated as of August 16, 2015

by and among

VIRGINIA CONSERVATION LEGACY FUND, INC. and

ERP COMPLIANT FUELS, LLC,

as Buyer Parties

AND

PATRIOT COAL CORPORATION and

THE SUBSIDIARIES OF PATRIOT COAL CORPORATION LISTED ON SCHEDULE 
A HERETO,

as Sellers

with

PATRIOT COAL CORPORATION,

as Sellers Representatives
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Reference is made to that certain Asset Purchase Agreement, dated as of August 16, 2015 
(the “Agreement”), by and among Virginia Conservation Legacy Fund, Inc., a Virginia non-
stock corporation (“Parent”), ERP Compliant Fuels, LLC, a Virginia limited liability company
(“Buyer”, and together with Parent, the “Buyer Parties”), Patriot Coal Corporation, a Delaware 
corporation (“Patriot”), the Subsidiaries (as hereinafter defined) of Patriot that are set forth on 
Schedule A (collectively, the “Patriot Subsidiaries”, and together with Patriot, the “Sellers”) 
and Patriot, as Sellers’ Representative (“Seller’s Representative”).  Capitalized terms used 
herein and not otherwise defined herein shall have the meanings given to such terms in the 
Agreement.

The following Schedules are qualified in their entirety by reference to the specific 
provisions of the Agreement, and are not intended to constitute, and shall not be construed as 
constituting, representations or warranties of Sellers, except as and to the extent provided in the 
Agreement.  

Headings have been inserted on the sections of the Schedules for convenience of 
reference only, shall not constitute a part of these Schedules or the Agreement and shall to no 
extent have the effect of amending or changing the express description of the Sections as set 
forth in the Agreement.

The information contained herein is in all events subject to the Confidentiality 
Agreement.

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THE AGREEMENT, 
NEITHER ANY SELLERS NOR BUYER MAKES ANY REPRESENTATIONS OR 
WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, AT LAW OR IN 
EQUITY.  NEITHER SELLERS, NOR BUYERS OR ANY OTHER PERSON SHALL HAVE 
OR BE SUBJECT TO ANY LIABILITY TO BUYER OR ANY OTHER PERSON 
RESULTING FROM THE DISTRIBUTION TO BUYER, OR BUYER’S USE OF, THE 
INFORMATION CONTAINED IN THESE SCHEDULES.  
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SCHEDULES
Schedule A Subsidiaries
Schedule 1.01(a)(i) Buyer’s Knowledge
Schedule 1.01(a)(ii) Sellers’ Knowledge
Schedule 1.01(a)(iii) Permitted Encumbrances
Schedule 1.01(a)(iv) Counterparty Purchased Mining Complexes
Schedule 1.01(a)(v) Counterparty Purchased Reserve Areas
Schedule 1.01(a)(vi) Excluded Reserves
Schedule 1.01(a)(vii) Workers Compensation Related Letters of Credit
Schedule 1.01(a)(viii)Patriot Surety Bonds
Schedule 1.01(a)(ix) Purchased Mining Complexes
Schedule 2.01(c) Equipment and Fixed Assets
Schedule 2.01(e) Assumed Contracts
Schedule 2.01(g) Transferred Permits
Schedule 2.01(j) Avoidance Actions
Schedule 2.01(k) Intellectual Property
Schedule 2.01(q) Other Assets
Schedule 2.02(j) Specifically Excluded Assets
Schedule 2.03(f)(i) Assumed Asset Retirement Obligations
Schedule 2.03(f)(ii) Assumed Environmental Liabilities
Schedule 3.04 Sellers Noncontravention
Schedule 3.05(a) Owned Real Property
Schedule 3.05(e) Seller Leases and Assignments
Schedule 3.05(f) Outstanding Options and Rights of Refusal
Schedule 3.06(a)(i) Assumed Leases
Schedule 3.06(a)(ii) Prepaid Royalties and Un-recouped Minimum Royalties
Schedule 3.08(a)-(b) Environmental – Compliance and Hazardous Materials
Schedule 3.08(c) Environmental – Certain Site Features
Schedule 3.12 Ordinary Course of Business
Schedule 3.13(a) Litigation
Schedule 3.13(b) Orders
Schedule 3.14 Laws and Regulations
Schedule 4.04 Buyer Noncontravention
Schedule 5.02 No Changes to Business
Schedule 9.01(a) Business Employees
Schedule 9.01(b) Collective Bargaining Agreements
Schedule 9.01(c) Employment Matters
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SCHEDULE A TO ASSET PURCHASE AGREEMENT - SUBSIDIARIES

SCHEDULE A

Subsidiaries

Subsidiary Subsidiary

Emerald Processing, L.L.C. Midland Trail Energy LLC

Kanawha Eagle Coal, LLC Midwest Coal Resources II, LLC

Patriot Coal Corporation Mountain View Coal Company, LLC

Apogee Coal Company, LLC Panther LLC

Appalachia Mine Services, LLC Patriot Coal Company, L.P.

Black Stallion Coal Company, LLC Patriot Coal Holdings I LLC

Brody Mining, LLC Patriot Coal Holdings II LLC

Catenary Coal Company, LLC Patriot Coal Sales LLC

Central States Coal Reserves of Kentucky, LLC Patriot Coal Services LLC

Colony Bay Coal Company LLC Patriot Leasing Company LLC

Corydon Resources LLC Patriot Midwest Holdings, LLC

Coyote Coal Company LLC Patriot Reserve Holdings, LLC

Dodge Hill Mining Company, LLC Patriot Ventures LLC

Eastern Associated Coal, LLC Pine Ridge Coal Company, LLC

Eastern Royalty, LLC Remington LLC

Gateway Eagle Coal Company, LLC Rhino Eastern JV Holding Company LLC

Grand Eagle Mining, LLC Rivers Edge Mining LLC

Heritage Coal Company LLC Robin Land Company, LLC

Highland Mining Company, LLC Speed Mining LLC

Hillside Mining Company LLC Thunderhill Coal LLC

Hobet Mining, LLC Wildcat Energy LLC

Jupiter Holdings LLC Wildcat, LLC

Kanawha River Ventures III, LLC Will Scarlet Properties LLC

Little Creek LLC WWMV JV Holding Company LLC
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SCHEDULE 1.01(A)(I) TO ASSET PURCHASE AGREEMENT - BUYER’S KNOWLEDGE

SCHEDULE 1.01(a)(i)

Buyer’s Knowledge

Name Title
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SCHEDULE 1.01(A)(II) TO ASSET PURCHASE AGREEMENT - SELLER’S KNOWLEDGE

SCHEDULE 1.01(a)(ii)

Sellers’ Knowledge

Name Title

Robert W. Bennett President & Chief Executive Officer

Michael D. Day Executive Vice President & Chief Operating 
Officer

E. Kent Hartsog Senior Vice President and Chief Financial Officer

Charles A. Ebetino, Jr. Senior Vice President - Corporate Development

Joseph W. Bean Senior Vice President - Law & Administration and 
General Counsel

Kent DesRocher Vice President - Engineering

Gregory Ross Director of Permitting and Planning

John Eagan Vice President - Land-East

Dale F. Lucha Vice President - Human Resources

Stephanie Ojeda Assistant General Counsel

Christopher L. Clarke Director - Risk Management & Workers’ 
Compensation
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SCHEDULE 1.01(A)(III) TO ASSET PURCHASE AGREEMENT - PERMITTED ENCUMBRANCES

SCHEDULE 1.01(a)(iii)

Permitted Encumbrances

None.
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SCHEDULE 1.01(A)(IV) TO ASSET PURCHASE AGREEMENT - COUNTERPARTY PURCHASED MINING COMPLEXES

SCHEDULE 1.01(a)(iv)

Counterparty Purchased Mining Complexes

Counterparty Purchased Mining Complexes shall include the mining complexes inside the red 
boundaries on the maps attached hereto.
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SCHEDULE 1.01(A)(V) TO ASSET PURCHASE AGREEMENT - COUNTERPARTY PURCHASED RESERVE AREAS

SCHEDULE 1.01(a)(v)

Counterparty Purchased Reserve Areas

Counterparty Purchased Reserve Areas shall include the reserve areas inside the red boundaries 
on the maps attached hereto.
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SCHEDULE 1.01(A)(VI) TO ASSET PURCHASE AGREEMENT - EXECLUDED RESERVES

SCHEDULE 1.01(a)(vi)

Excluded Reserves

1. Those reserves owned by Eastern Associated Coal, LLC (by merger with Sterling
Smokeless Coal Company, LLC) in Floyd and Pike Counties, Kentucky.
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SCHEDULE 1.01(A)(IX) TO ASSET PURCHASE AGREEMENT - PURCHASED MINING COMPLEXES

SCHEDULE 1.01(a)(ix)

Purchased Mining Complexes

Purchased Mining Complexes shall include the mining complexes colloquially known as the 
following and inside the blue boundaries on the maps attached hereto.

1. Federal

2. Corridor G
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SCHEDULE 2.01(C) TO ASSET PURCHASE AGREEMENT - EQUIPMENT AND FIXED ASSETS
1

SCHEDULE 2.01(c)

Equipment and Fixed Assets1

IT-Related Equipment:

LocName Model Desktop Laptop Server Grand Total

Federal

Latitude E6400                  3 3
Latitude E6410 11 11
Latitude E6420 3 3
Latitude E6430 1 1
OptiPlex 755                 1 1
OptiPlex 9010 6 6
OptiPlex 9020 3 3
OptiPlex 960                 9 9
OptiPlex 990 4 4
Precision M6600 1 1
Precision WorkStation T3500  4 4
ProLiant DL380p Gen8 1 1

Federal Total 27 19 1 47

Hobet

Latitude E6400                  1 1
Latitude E6410 1 1
Latitude E6420 6 6
Latitude E6430 4 4
Latitude E6440 1 1
OptiPlex 380                 1 1
OptiPlex 745                 1 1
OptiPlex 755                 2 2
OptiPlex 9010 2 2
OptiPlex 9020 1 1
OptiPlex 960                 3 3
OptiPlex 990 8 8
Precision M6500                 1 1
Precision M6600 7 7
Precision WorkStation T3500  1 1
ProLiant DL380 G7 1 1

Hobet Total 19 21 1 41

1 Notwithstanding information provided herein, any items that are present above and are also present on the 
corresponding schedules to that certain Asset Purchase Agreement by and among Blackhawk Mining LLC, 
Patrot Coal Corporation and the Subsidiaries of Patriot Coal Corporation Listed on Schedule A thereto are not 
included as a piece of equipment or fixed asset on this schedule. To the extent that they contradict the 
information contained herein, the Blackhawk schedules control.
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SCHEDULE 2.01(C) TO ASSET PURCHASE AGREEMENT - EQUIPMENT AND FIXED ASSETS
2

Jupiter Latitude E6430 1 1
Jupiter Total 1 1

Pine Ridge
Latitude E6420 1 1
OptiPlex 380                 1 1

Pine Ridge Total 1 1 2
Tygart River Latitude E6430 2 2
Tygart River Total 2 2
Grand Total 47 44 2 93
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SCHEDULE 2.01(E) TO ASSET PURCHASE AGREEMENT - ASSUMED CONTRACTS
1

SCHEDULE 2.01(e)

Assumed Contracts

Each Assumed Contract set forth on this Schedule 2.01(e) shall be deemed to include any and all 
modifications, amendments, supplements, restatements or other agreements made directly or 
indirectly by any agreement, instrument or other document that in any manner affects such 
Assumed Contract, irrespective of whether such agreement, instrument or other document is 
listed herein. Cure costs for each Assumed Contract are listed below.

COMPANY VENDOR NAME
Contract 
Number

INV 
AMOUNT 

EASTERN ASSOCIATED 
COAL  LLC            SUNCREST RESOURCES LLC        

878-000078-
00

$
271,479.41 

EASTERN ASSOCIATED 
COAL  LLC            SUNCREST RESOURCES LLC        

878-000078-
00

$
285,570.57 

JUPITER HOLDINGS LLC          
COLE & CRANE REAL ESTATE 
TRUST  

2325-000004-
00

$                     
-

JUPITER HOLDINGS LLC          
COLE & CRANE REAL ESTATE 
TRUST  

2325-000004-
00

$
6,182.31

JUPITER HOLDINGS LLC  LORADO LLC                      
2325-000004-
00

$                     
-

JUPITER HOLDINGS LLC          LORADO LLC                      
2325-000004-
00

$
193.18

ROBIN LAND COMPANY  
LLC                 COURTNEY COMPANY                

2335-000001-
00

$
120,194.30 

ROBIN LAND COMPANY  
LLC                 COURTNEY COMPANY                

2335-000001-
00

$
109,432.29 

ROBIN LAND COMPANY  
LLC                 COURTNEY COMPANY                

2335-000001-
00

$
30,224.30

ROBIN LAND COMPANY  
LLC                 LITTLE COAL LAND COMPANY   

2335-000002-
00

$
5,114.72

ROBIN LAND COMPANY  
LLC                 LITTLE COAL LAND COMPANY   

2335-000002-
00

$
1,721.24

ROBIN LAND COMPANY  
LLC                 CASSINGHAM LLC                  

2335-000003-
00

$
23,544.59

ROBIN LAND COMPANY  
LLC                 CASSINGHAM LLC                  

2335-000003-
00

$
8,629.25

ROBIN LAND COMPANY  
LLC                 ALICE NELSON                    

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 APRIL BERRY                     

2335-000004-
00

$                   
3.79

ROBIN LAND COMPANY  
LLC                 ELIZABETH BROWNING              

2335-000004-
00

$                   
4.55

ROBIN LAND COMPANY  
LLC                 ELIZABETH BROWNING              

2335-000004-
00

$                   
4.55

ROBIN LAND COMPANY  
LLC EMORY BROWNING                  

2335-000004-
00

$                   
4.55
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SCHEDULE 2.01(E) TO ASSET PURCHASE AGREEMENT - ASSUMED CONTRACTS
2

COMPANY VENDOR NAME
Contract 
Number

INV 
AMOUNT 

ROBIN LAND COMPANY  
LLC                 EMORY BROWNING                  

2335-000004-
00

$                   
4.55

ROBIN LAND COMPANY  
LLC                 CARLA D. LINVILLE               

2335-000004-
00

$                   
3.79

ROBIN LAND COMPANY  
LLC                 GLORIA JEAN KITCHEN             

2335-000004-
00

$                   
4.55

ROBIN LAND COMPANY  
LLC                 FAYE NELSON                     

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 FRANKLIN R. BROWNING  JR.      

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 FRANKLIN R. BROWNING  JR.      

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 FRANKIE R. HOLSTINE             

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 FRANKIE R. HOLSTINE             

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 FRANKIE R. HOLSTINE             

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 FRANKIE R. HOLSTINE   

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 FRANKIE R. HOLSTINE             

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 FRANKIE R. HOLSTINE             

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 

JENNIFER COLLEEN ROBIN 
HILL     

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JENNIFER COLLEEN ROBIN 
HILL     

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JENNIFER COLLEEN ROBIN 
HILL     

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JENNIFER COLLEEN ROBIN 
HILL     

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JENNIFER COLLEEN ROBIN 
HILL     

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JENNIFER COLLEEN ROBIN 
HILL     

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 IRENE STONE ESTATE              

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JAMES A BROWNING                

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JAMES A BROWNING                

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JAMES A BROWNING                

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JOHN CARTER BROWNING           

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JOVONA CAROLINE 
BROWNING        

2335-000004-
00

$                   
2.84
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SCHEDULE 2.01(E) TO ASSET PURCHASE AGREEMENT - ASSUMED CONTRACTS
3

COMPANY VENDOR NAME
Contract 
Number

INV 
AMOUNT 

ROBIN LAND COMPANY  
LLC                 

JOVONA CAROLINE 
BROWNING        

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JOVONA CAROLINE 
BROWNING        

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JOVONA CAROLINE 
BROWNING        

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JOVONA CAROLINE 
BROWNING        

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JESSE CLIFFORD BROWNING 
JR      

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JESSE CLIFFORD BROWNING 
JR      

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC

JESSE CLIFFORD BROWNING 
JR      

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JESSE CLIFFORD BROWNING 
JR      

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JESSE CLIFFORD BROWNING 
JR      

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JESSE CLIFFORD BROWNING 
JR      

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JESSE CLIFFORD BROWNING 
JR      

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 JACQULINE CONNIE DUNLAP      

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 JACQULINE CONNIE DUNLAP      

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 JEAN JOHNSON                    

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JEAN JOHNSON                    

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JEAN JOHNSON                    

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JEAN JOHNSON                    

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JEAN JOHNSON                    

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JEAN JOHNSON                    

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 JEAN JOHNSON                    

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 

JANET CAROLE BROWNING 
MILLER    

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 JUDY CONSTANCE ROGERS         

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JUANITA CATHERINE 
STRANGE       

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JUANITA CATHERINE 
STRANGE       

2335-000004-
00

$                   
2.84
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SCHEDULE 2.01(E) TO ASSET PURCHASE AGREEMENT - ASSUMED CONTRACTS
4

COMPANY VENDOR NAME
Contract 
Number

INV 
AMOUNT 

ROBIN LAND COMPANY  
LLC                 

JUANITA CATHERINE 
STRANGE       

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JUANITA CATHERINE 
STRANGE       

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 

JUANITA CATHERINE 
STRANGE       

2335-000004-
00

$                   
2.84

ROBIN LAND COMPANY  
LLC                 KATRINA LINVILLE                

2335-000004-
00

$                   
3.79

ROBIN LAND COMPANY  
LLC                 JANICE A. SCOTT                 

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 JANICE A. SCOTT                 

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 JANICE A. SCOTT                 

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 JANICE A. SCOTT                 

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 JANICE A. SCOTT                 

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 

KIMBERLY ROBINSON 
BROWNING      

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 

KIMBERLY ROBINSON 
BROWNING      

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC

KIMBERLY ROBINSON 
BROWNING      

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 

KIMBERLY ROBINSON 
BROWNING      

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 

KIMBERLY ROBINSON 
BROWNING      

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 NANCY J. BROWNING               

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 NANCY J. BROWNING               

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 NANCY J. BROWNING               

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 NANCY J. BROWNING               

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 NANCY J. BROWNING               

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 NANCY J. BROWNING               

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 NANCY J. BROWNING               

2335-000004-
00

$                   
1.42

ROBIN LAND COMPANY  
LLC                 ROBERT RALPH BROWNING 

2335-000004-
00

$                 
11.36

ROBIN LAND COMPANY  
LLC                 ROGER L. BROWNING               

2335-000004-
00

$                   
4.55

ROBIN LAND COMPANY  
LLC                 STANLEY BROWNING                

2335-000004-
00

$                   
4.55
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SCHEDULE 2.01(E) TO ASSET PURCHASE AGREEMENT - ASSUMED CONTRACTS
5

COMPANY VENDOR NAME
Contract 
Number

INV 
AMOUNT 

ROBIN LAND COMPANY  
LLC                 STANLEY BROWNING                

2335-000004-
00

$                   
4.55

ROBIN LAND COMPANY  
LLC                 STANLEY BROWNING                

2335-000004-
00

$                   
4.55

ROBIN LAND COMPANY  
LLC                 STANLEY BROWNING                

2335-000004-
00

$                   
4.55

ROBIN LAND COMPANY  
LLC                 STANLEY BROWNING                

2335-000004-
00

$                   
4.55

ROBIN LAND COMPANY  
LLC                 ROSEMARY LINVILLE               

2335-000004-
00

$                 
11.36

ROBIN LAND COMPANY  
LLC                 ROSEMARY LINVILLE               

2335-000004-
00

$                 
11.36

ROBIN LAND COMPANY  
LLC                 TONIA L. JOINER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 TONIA L. JOINER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 TONIA L. JOINER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 TONIA L. JOINER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 TONIA L. JOINER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 TONIA L. JOINER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 SONYA K. BROWNING               

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 SONYA K. BROWNING               

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 SONYA K. BROWNING               

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 SHELIA M. HAGER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 SHELIA M. HAGER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 SHELIA M. HAGER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC SHELIA M. HAGER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 SHELIA M. HAGER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 SHELIA M. HAGER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 SHELIA M. HAGER                 

2335-000004-
00

$                   
1.41

ROBIN LAND COMPANY  
LLC                 VADA LINVILLE                   

2335-000004-
00

$                 
22.73

ROBIN LAND COMPANY  
LLC                 MOHLER LUMBER COMPANY      

2335-000005-
00

$
14,458.75
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SCHEDULE 2.01(E) TO ASSET PURCHASE AGREEMENT - ASSUMED CONTRACTS
6

COMPANY VENDOR NAME
Contract 
Number

INV 
AMOUNT 

ROBIN LAND COMPANY  
LLC                 MOHLER LUMBER COMPANY      

2335-000005-
00

$
3,506.75

ROBIN LAND COMPANY  
LLC                 HORSE CREEK COAL LAND CO    

2335-000006-
00

$
16,666.67

ROBIN LAND COMPANY  
LLC                 HORSE CREEK COAL LAND CO    

2335-000006-
00

$
5,913.98

ROBIN LAND COMPANY  
LLC                 BRENT HILL STEWART              

2335-000007-
02

$                   
9.43

ROBIN LAND COMPANY  
LLC                 BRENT HILL STEWART              

2335-000007-
02

$                   
9.43

ROBIN LAND COMPANY  
LLC                 CHARLES WILLIAM SANDERS     

2335-000007-
02

$                   
2.54

ROBIN LAND COMPANY  
LLC                 DONNA HILL JUSTICE              

2335-000007-
02

$                 
18.86

ROBIN LAND COMPANY  
LLC                 DONNA HILL JUSTICE              

2335-000007-
02

$                 
18.86

ROBIN LAND COMPANY  
LLC                 DONNA HILL JUSTICE              

2335-000007-
02

$                 
18.86

ROBIN LAND COMPANY  
LLC                 DONNA HILL JUSTICE              

2335-000007-
02

$                 
18.86

ROBIN LAND COMPANY  
LLC                 FREDDIE WILLIAMS                

2335-000007-
02

$                   
2.54

ROBIN LAND COMPANY  
LLC                 FREDDIE WILLIAMS                

2335-000007-
02

$                   
2.54

ROBIN LAND COMPANY  
LLC                 FREDDIE WILLIAMS                

2335-000007-
02

$                   
2.54

ROBIN LAND COMPANY  
LLC                 FREDDIE WILLIAMS                

2335-000007-
02

$                   
2.54

ROBIN LAND COMPANY  
LLC                 FREDDIE WILLIAMS                

2335-000007-
02

$                   
2.54

ROBIN LAND COMPANY  
LLC                 FREDDIE WILLIAMS                

2335-000007-
02

$                   
2.54

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000007-
02

$                 
13.65

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000007-
02

$                 
13.65

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000007-
02

$                 
13.65

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000007-
02

$                 
13.65

ROBIN LAND COMPANY  
LLC                 LANE NELSON STEWART             

2335-000007-
02

$                   
9.43

ROBIN LAND COMPANY  
LLC                 PATRICIA A SCHWINGER            

2335-000007-
02

$                 
18.86

ROBIN LAND COMPANY  
LLC                 PATRICIA A SCHWINGER            

2335-000007-
02

$                 
18.86

ROBIN LAND COMPANY  
LLC                 TIMOTHY OBED HILL FERRELL   

2335-000007-
02

$                 
18.86
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ROBIN LAND COMPANY  
LLC                 TRACY L. SANDERS                

2335-000007-
02

$                   
2.54

ROBIN LAND COMPANY  
LLC STEPHANIE OXLEY                 

2335-000008-
00

$                 
44.60

ROBIN LAND COMPANY  
LLC                 STANLEY MILLER                  

2335-000008-
00

$                 
44.60

ROBIN LAND COMPANY  
LLC                 BRUCE WAYNE WHITLOCK          

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 BRUCE WAYNE WHITLOCK          

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 BRUCE WAYNE WHITLOCK          

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 BRUCE WAYNE WHITLOCK          

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 BRUCE WAYNE WHITLOCK          

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 BRUCE WAYNE WHITLOCK          

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 BRUCE WAYNE WHITLOCK  

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 FRANCES ANNE HOULIARES        

2335-000008-
01

$                   
7.23

ROBIN LAND COMPANY  
LLC                 FRANCES ANNE HOULIARES        

2335-000008-
01

$                   
7.23

ROBIN LAND COMPANY  
LLC                 NANCYE JEANNE WOODS             

2335-000008-
01

$                   
7.23

ROBIN LAND COMPANY  
LLC                 NANCYE JEANNE WOODS             

2335-000008-
01

$                   
7.23

ROBIN LAND COMPANY  
LLC                 SUSAN KATHERINE FLEMING      

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 SUSAN KATHERINE FLEMING      

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 SUSAN KATHERINE FLEMING      

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 SUSAN KATHERINE FLEMING      

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 TOMMY JEANNE WHITE              

2335-000008-
01

$                   
3.62

ROBIN LAND COMPANY  
LLC                 TOMMY JEANNE WHITE              

2335-000008-
01

$                   
3.62

ROBIN LAND COMPANY  
LLC                 TOMMY JEANNE WHITE              

2335-000008-
01

$                   
3.62

ROBIN LAND COMPANY  
LLC                 TOMMY JEANNE WHITE              

2335-000008-
01

$                   
3.62

ROBIN LAND COMPANY  
LLC                 TOMMY JEANNE WHITE              

2335-000008-
01

$                   
3.62

ROBIN LAND COMPANY  
LLC                 STEPHEN ANDREW WHITLOCK   

2335-000008-
01

$                   
2.41
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ROBIN LAND COMPANY  
LLC                 STEPHEN ANDREW WHITLOCK   

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 STEPHEN ANDREW WHITLOCK   

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 STEPHEN ANDREW WHITLOCK   

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 STEPHEN ANDREW WHITLOCK   

2335-000008-
01

$                   
2.41

ROBIN LAND COMPANY  
LLC                 VERNON ANDREW SMITH             

2335-000008-
01

$                   
3.62

ROBIN LAND COMPANY  
LLC                 VERNON ANDREW SMITH             

2335-000008-
01

$                   
3.62

ROBIN LAND COMPANY  
LLC VERNON ANDREW SMITH             

2335-000008-
01

$                   
3.62

ROBIN LAND COMPANY  
LLC                 

RUTH BOWER & THOMAS 
BOWER       

2335-000008-
02

$                 
18.08

ROBIN LAND COMPANY  
LLC                 

RUTH BOWER & THOMAS 
BOWER       

2335-000008-
02

$                 
18.08

ROBIN LAND COMPANY  
LLC                 

RUTH BOWER & THOMAS 
BOWER       

2335-000008-
02

$                 
18.08

ROBIN LAND COMPANY  
LLC                 

RUTH BOWER & THOMAS 
BOWER       

2335-000008-
02

$                 
18.08

ROBIN LAND COMPANY  
LLC                 

RUTH BOWER & THOMAS 
BOWER       

2335-000008-
02

$                 
18.08

ROBIN LAND COMPANY  
LLC                 

RENA SHEPPARD & GARY R 
SHEPPARD 

2335-000008-
03

$                 
18.08

ROBIN LAND COMPANY  
LLC                 

RENA SHEPPARD & GARY R 
SHEPPARD 

2335-000008-
03

$                 
18.08

ROBIN LAND COMPANY  
LLC                 JOSEPH J FARLEY ESTATE          

2335-000008-
04

$                 
11.15

ROBIN LAND COMPANY  
LLC                 JOSEPH J FARLEY ESTATE          

2335-000008-
04

$                 
11.15

ROBIN LAND COMPANY  
LLC                 JOSEPH J FARLEY ESTATE          

2335-000008-
04

$                 
11.15

ROBIN LAND COMPANY  
LLC                 JOSEPH J FARLEY ESTATE          

2335-000008-
04

$                 
11.15

ROBIN LAND COMPANY  
LLC                 JOSEPH J FARLEY ESTATE          

2335-000008-
04

$                 
11.15

ROBIN LAND COMPANY  
LLC                 VIRGINIA FRALEY BYRD            

2335-000008-
05

$                 
11.15

ROBIN LAND COMPANY  
LLC                 VIRGINIA FRALEY BYRD            

2335-000008-
05

$                 
11.15

ROBIN LAND COMPANY  
LLC                 VIRGINIA FRALEY BYRD            

2335-000008-
05

$                 
11.15

ROBIN LAND COMPANY  
LLC                 VIRGINIA FRALEY BYRD            

2335-000008-
05

$                 
11.15

ROBIN LAND COMPANY  
LLC                 VIRGINIA FRALEY BYRD            

2335-000008-
05

$                 
11.15
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ROBIN LAND COMPANY  
LLC                 

HAROLD FARLEY & 
ELIZABETH BERRY 

2335-000008-
06

$                 
11.15

ROBIN LAND COMPANY  
LLC                 

HAROLD FARLEY & 
ELIZABETH BERRY 

2335-000008-
06

$                 
11.15

ROBIN LAND COMPANY  
LLC                 

HAROLD FARLEY & 
ELIZABETH BERRY 

2335-000008-
06

$                 
11.15

ROBIN LAND COMPANY  
LLC                 

HAROLD FARLEY & 
ELIZABETH BERRY 

2335-000008-
06

$                 
11.15

ROBIN LAND COMPANY  
LLC                 

HAROLD FARLEY & 
ELIZABETH BERRY 

2335-000008-
06

$                 
11.15

ROBIN LAND COMPANY  
LLC RICHARD A FARLEY                

2335-000008-
07

$                 
11.15

ROBIN LAND COMPANY  
LLC                 RICHARD A FARLEY                

2335-000008-
07

$                 
11.15

ROBIN LAND COMPANY  
LLC                 RICHARD A FARLEY                

2335-000008-
07

$                 
11.15

ROBIN LAND COMPANY  
LLC                 RICHARD A FARLEY                

2335-000008-
07

$                 
11.15

ROBIN LAND COMPANY  
LLC                 RICHARD A FARLEY                

2335-000008-
07

$                 
11.15

ROBIN LAND COMPANY  
LLC                 

SHARREL K CONNER & HELEN 
CONNER 

2335-000008-
09

$                   
8.92

ROBIN LAND COMPANY  
LLC                 

ERNEST CONNER & ELSIE 
CONNER    

2335-000008-
11

$                   
8.92

ROBIN LAND COMPANY  
LLC                 

ERNEST CONNER & ELSIE 
CONNER    

2335-000008-
11

$                   
8.92

ROBIN LAND COMPANY  
LLC                 

ERNEST CONNER & ELSIE 
CONNER    

2335-000008-
11

$                   
8.92

ROBIN LAND COMPANY  
LLC                 

ERNEST CONNER & ELSIE 
CONNER    

2335-000008-
11

$                   
8.92

ROBIN LAND COMPANY  
LLC                 

WOODROW W CONNER & 
DULCIE       

2335-000008-
12

$               
8.92

ROBIN LAND COMPANY  
LLC                 

WOODROW W CONNER & 
DULCIE       

2335-000008-
12

$                   
8.92

ROBIN LAND COMPANY  
LLC                 

RONNIE L LOVEJOY & DENESE 
E

2335-000010-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 KING ENTERPRISES  INC           

2335-000010-
00

$                 
36.15

ROBIN LAND COMPANY  
LLC                 ARTHUR ADKINS  JR.              

2335-000012-
00

$                 
59.44

ROBIN LAND COMPANY  
LLC                 ARTHUR ADKINS  JR.              

2335-000012-
00

$                 
59.44

ROBIN LAND COMPANY  
LLC                 ARTHUR ADKINS  JR.              

2335-000012-
02

$                 
35.56

ROBIN LAND COMPANY  
LLC                 ARTHUR ADKINS  JR.              

2335-000012-
02

$                 
35.56

ROBIN LAND COMPANY  
LLC                 JACK R. VICKERS                 

2335-000013-
00

$
208.00
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ROBIN LAND COMPANY  
LLC                 GLENN H ADKINS                  

2335-000013-
01

$
208.00

ROBIN LAND COMPANY  
LLC                 WILLIAM A WHITE                 

2335-000016-
00

$
244.38

ROBIN LAND COMPANY  
LLC     WILLIAM A WHITE                 

2335-000017-
00

$
1,190.00

ROBIN LAND COMPANY  
LLC                 HELEN W LACY AND/OR             

2335-000018-
00

$
244.38

ROBIN LAND COMPANY  
LLC                 HELEN W LACY AND/OR             

2335-000019-
00

$
1,190.00

ROBIN LAND COMPANY  
LLC                 WILLIAM A WHITE JR              

2335-000020-
00

$
977.53

ROBIN LAND COMPANY  
LLC                 ROBERT F. BYUS                  

2335-000021-
00

$
122.19

ROBIN LAND COMPANY  
LLC                 JAMES E. BYUS                   

2335-000022-
00

$                 
61.10

ROBIN LAND COMPANY  
LLC                 DAVID EARL HOLLEY               

2335-000023-
00

$
238.00

ROBIN LAND COMPANY  
LLC                 KAREN E. HOWELL                 

2335-000023-
00

$
238.00

ROBIN LAND COMPANY  
LLC                 KELLY E. KUNZ                   

2335-000023-
00

$
238.00

ROBIN LAND COMPANY  
LLC                 MARSHA H. MCKINNON              

2335-000023-
00

$
238.00

ROBIN LAND COMPANY  
LLC                 RICHARD A DUBROW            

2335-000023-
00

$
238.00

ROBIN LAND COMPANY  
LLC                 RICHARD A DUBROW                

2335-000023-
00

$
238.00

ROBIN LAND COMPANY  
LLC                 BRUCE SILVA                     

2335-000028-
00

$                 
11.00

ROBIN LAND COMPANY  
LLC                 HAROLD SILVA                    

2335-000028-
00

$                 
11.00

ROBIN LAND COMPANY  
LLC                 

RUSSELL SILVA & TERESA 
SILVA    

2335-000028-
00

$                 
11.00

ROBIN LAND COMPANY  
LLC                 BRUCE SILVA                     

2335-000029-
00

$                 
16.67

ROBIN LAND COMPANY  
LLC                 HAROLD SILVA                    

2335-000029-
00

$                 
16.67

ROBIN LAND COMPANY  
LLC                 

RUSSELL SILVA & TERESA 
SILVA    

2335-000029-
00

$                 
16.66

ROBIN LAND COMPANY  
LLC                 GYPSIE A THOMPSON               

2335-000030-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 GYPSIE A THOMPSON               

2335-000030-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 GYPSIE A THOMPSON               

2335-000030-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 GYPSIE A THOMPSON               

2335-000030-
00

$                   
2.50
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ROBIN LAND COMPANY  
LLC                 GYPSIE A THOMPSON               

2335-000030-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 BONNETTA L. STANSEL             

2335-000030-
01

$                 
17.50

ROBIN LAND COMPANY  
LLC                 GAYLEN L. LOVEJOY               

2335-000030-
01

$                 
17.50

ROBIN LAND COMPANY  
LLC                 RONNIE L. LOVEJOY               

2335-000030-
01

$                 
17.50

ROBIN LAND COMPANY  
LLC                 JOYCE RAMEY                     

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC                 JOYCE RAMEY                     

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC                 JOYCE RAMEY                     

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC                 JOYCE RAMEY                     

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC                 MARGARET A REDMOND              

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC MARGARET A REDMOND              

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC                 MARGARET A REDMOND              

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC                 MARGARET A REDMOND              

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC                 NADINE M WHITE                  

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC                 WILLIAM C ADKINS                

2335-000030-
03

$                   
1.17

ROBIN LAND COMPANY  
LLC                 WILLIAM C ADKINS                

2335-000030-
05

$                   
2.33

ROBIN LAND COMPANY  
LLC                 BONNETTA L. STANSEL             

2335-000030-
06

$                   
5.84

ROBIN LAND COMPANY  
LLC                 GAYLEN L. LOVEJOY               

2335-000030-
06

$                   
5.83

ROBIN LAND COMPANY  
LLC                 RONNIE L. LOVEJOY               

2335-000030-
06

$                   
5.83

ROBIN LAND COMPANY  
LLC                 LEE DARNELL ADKINS &            

2335-000030-
07

$                   
2.50

ROBIN LAND COMPANY  
LLC                 LEE DARNELL ADKINS &            

2335-000030-
07

$                   
2.50

ROBIN LAND COMPANY  
LLC                 LEE DARNELL ADKINS &            

2335-000030-
07

$                   
2.50

ROBIN LAND COMPANY  
LLC                 LEE DARNELL ADKINS &            

2335-000030-
07

$                   
2.50

ROBIN LAND COMPANY  
LLC                 LEE DARNELL ADKINS &            

2335-000030-
07

$                   
2.50

ROBIN LAND COMPANY  
LLC                 CONNIE ROWE                     

2335-000030-
08

$                   
0.84
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ROBIN LAND COMPANY  
LLC                 CONNIE ROWE                     

2335-000030-
08

$                   
0.84

ROBIN LAND COMPANY  
LLC                 TERRY E. FARREN                 

2335-000030-
08

$                   
0.84

ROBIN LAND COMPANY  
LLC                 SANDRA K. ROBERTS               

2335-000030-
08

$                   
0.84

ROBIN LAND COMPANY  
LLC                 

MANDA M HAZELETT & 
CHARLES C    

2335-000030-
09

$                   
2.50

ROBIN LAND COMPANY  
LLC                 

MANDA M HAZELETT & 
CHARLES C    

2335-000030-
09

$                   
2.50

ROBIN LAND COMPANY  
LLC                 

MANDA M HAZELETT & 
CHARLES C    

2335-000030-
09

$                   
2.50

ROBIN LAND COMPANY  
LLC                 

MANDA M HAZELETT & 
CHARLES C    

2335-000030-
09

$                   
2.50

ROBIN LAND COMPANY  
LLC                 

MANDA M HAZELETT & 
CHARLES C    

2335-000030-
09

$                   
2.50

ROBIN LAND COMPANY  
LLC                 GARY D SMITH                    

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 GARY D SMITH                    

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 GARY D SMITH                    

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 GARY D SMITH                    

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 GARY D SMITH                    

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 GARY D SMITH                    

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC JOYCE K MCCLURE                 

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 JOYCE K MCCLURE                 

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 JOYCE K MCCLURE                 

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 LESTER D. SMITH                 

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 LESTER D. SMITH                 

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 LESTER D. SMITH                 

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 LESTER D. SMITH                 

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 LESTER D. SMITH                 

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 LESTER D. SMITH                 

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 MARSHA C VICKERS                

2335-000030-
10

$                   
0.50
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ROBIN LAND COMPANY  
LLC                 MARSHA C VICKERS      

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 MARSHA C VICKERS                

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 MARSHA C VICKERS                

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 MARSHA C VICKERS                

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 PHYLLIS J. HALSTEAD             

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 PHYLLIS J. HALSTEAD             

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 PHYLLIS J. HALSTEAD             

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 PHYLLIS J. HALSTEAD             

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 PHYLLIS J. HALSTEAD             

2335-000030-
10

$                   
0.50

ROBIN LAND COMPANY  
LLC                 MARGARET A REDMOND              

2335-000031-
00

$                   
2.33

ROBIN LAND COMPANY  
LLC                 MARGARET A REDMOND              

2335-000031-
00

$                   
2.33

ROBIN LAND COMPANY  
LLC                 MARGARET A REDMOND              

2335-000031-
00

$                   
2.33

ROBIN LAND COMPANY  
LLC                 MARGARET A REDMOND              

2335-000031-
00

$                   
2.33

ROBIN LAND COMPANY  
LLC                 MARGARET A REDMOND              

2335-000031-
00

$                   
2.33

ROBIN LAND COMPANY  
LLC                 MARGARET A REDMOND              

2335-000031-
00

$                   
2.33

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000032-
00

$                   
3.68

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000032-
00

$                   
3.68

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000032-
00

$                   
3.68

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000032-
00

$                   
3.68

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000032-
00

$                   
3.68

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000032-
00

$                   
3.68

ROBIN LAND COMPANY  
LLC EDITH M. CAUDILL                

2335-000032-
00

$                   
3.68

ROBIN LAND COMPANY  
LLC                 KATHRYN J. WALKER               

2335-000032-
01

$                   
3.68

ROBIN LAND COMPANY  
LLC                 DELANO A STEINACKER SR         

2335-000032-
02

$                 
28.68
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ROBIN LAND COMPANY  
LLC                 DELANO A STEINACKER SR         

2335-000032-
02

$                 
28.68

ROBIN LAND COMPANY  
LLC                 DELANO A STEINACKER SR         

2335-000032-
02

$                 
28.68

ROBIN LAND COMPANY  
LLC                 G JEWELL CHAMBERS               

2335-000032-
02

$                 
86.04

ROBIN LAND COMPANY  
LLC                 JOSEPH HAGER                    

2335-000032-
02

$                 
86.04

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000032-
02

$                 
86.04

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000032-
02

$                 
86.04

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000032-
02

$                 
86.04

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL        

2335-000032-
02

$                 
86.04

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000032-
02

$                 
86.04

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000032-
02

$                 
86.04

ROBIN LAND COMPANY  
LLC                 VIRGINIA HAGER                  

2335-000032-
02

$                 
28.68

ROBIN LAND COMPANY  
LLC                 THOMAS & JUDY MARCUM          

2335-000032-
02

$                 
28.68

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000033-
00

$                 
56.96

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000033-
00

$                 
56.96

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000033-
00

$                 
56.96

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000033-
00

$                 
56.96

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000033-
00

$                 
56.96

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000033-
00

$                 
56.96

ROBIN LAND COMPANY  
LLC                 EDITH M. CAUDILL                

2335-000033-
00

$                 
56.96

ROBIN LAND COMPANY  
LLC                 JOSEPH HAGER                    

2335-000033-
01

$
170.89

ROBIN LAND COMPANY  
LLC                 G JEWELL CHAMBERS               

2335-000033-
02

$
170.89

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000033-
03

$
170.89

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000033-
03

$
170.89

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000033-
03

$
170.89
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ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000033-
03

$
170.89

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000033-
03

$
170.89

ROBIN LAND COMPANY  
LLC                 LEVA DOLLIE BELL                

2335-000033-
03

$
170.89

ROBIN LAND COMPANY  
LLC                 

DELANO & GLENDA 
STEINACKER      

2335-000033-
04

$                 
56.96

ROBIN LAND COMPANY  
LLC   

DELANO & GLENDA 
STEINACKER      

2335-000033-
04

$                 
56.96

ROBIN LAND COMPANY  
LLC                 

DELANO & GLENDA 
STEINACKER      

2335-000033-
04

$                 
56.96

ROBIN LAND COMPANY  
LLC                 

DELANO & GLENDA 
STEINACKER      

2335-000033-
04

$                 
56.96

ROBIN LAND COMPANY  
LLC                 

DELANO & GLENDA 
STEINACKER      

2335-000033-
04

$                 
56.96

ROBIN LAND COMPANY  
LLC                 VIRGINIA HAGER                  

2335-000033-
04

$                 
56.96

ROBIN LAND COMPANY  
LLC                 THOMAS & JUDY MARCUM          

2335-000033-
04

$                 
56.96

ROBIN LAND COMPANY  
LLC                 JACK R. VICKERS                 

2335-000034-
00

$
104.00

ROBIN LAND COMPANY  
LLC                 JERRY ADKINS                    

2335-000037-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 ANNA LOUIS ALDRIDGE             

2335-000037-
01

$                   
0.52

ROBIN LAND COMPANY  
LLC                 ANNA LOUIS ALDRIDGE             

2335-000037-
01

$                 
21.36

ROBIN LAND COMPANY  
LLC                 ANTHONY K ALDRIDGE              

2335-000037-
01

$                   
0.18

ROBIN LAND COMPANY  
LLC                 ANTHONY K ALDRIDGE              

2335-000037-
01

$                   
7.12

ROBIN LAND COMPANY  
LLC                 ANGELA SANDERS                  

2335-000037-
01

$                   
7.12

ROBIN LAND COMPANY  
LLC                 CONNIE J ROBERTS                

2335-000037-
01

$                 
42.72

ROBIN LAND COMPANY  
LLC                 KATRINA SEARLS                  

2335-000037-
01

$                 
42.72

ROBIN LAND COMPANY  
LLC                 KATRINA MCCALLISTER             

2335-000037-
01

$                   
7.12

ROBIN LAND COMPANY  
LLC                 MYRNA CUMMINGS                  

2335-000037-
01

$                 
41.67

ROBIN LAND COMPANY  
LLC                 MYRNA CUMMINGS                  

2335-000037-
01

$                   
1.05

ROBIN LAND COMPANY  
LLC                 MYRNA CUMMINGS                  

2335-000037-
01

$                 
42.72

ROBIN LAND COMPANY  
LLC                 MYRNA CUMMINGS                  

2335-000037-
01

$                 
42.72
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ROBIN LAND COMPANY  
LLC                 TONY R HAGER                    

2335-000037-
02

$                 
35.69

ROBIN LAND COMPANY  
LLC CRYSTAL ANN ALDRIDGE            

2335-000037-
03

$                 
35.71

ROBIN LAND COMPANY  
LLC                 KAREN SUE HOLESTIN              

2335-000037-
03

$                 
35.71

ROBIN LAND COMPANY  
LLC                 SHARON LYNN ROBERTS             

2335-000037-
03

$                 
35.71

ROBIN LAND COMPANY  
LLC                 DONALD G. ATKINS                

2335-000037-
04

$
562.50

ROBIN LAND COMPANY  
LLC                 MEREDITH D FRALEY               

2335-000037-
05

$
112.50

ROBIN LAND COMPANY  
LLC                 MEREDITH D FRALEY               

2335-000037-
05

$
112.50

ROBIN LAND COMPANY  
LLC                 MARGARET E. MULLINS             

2335-000037-
05

$
112.50

ROBIN LAND COMPANY  
LLC                 MARGARET E. MULLINS             

2335-000037-
05

$
112.50

ROBIN LAND COMPANY  
LLC                 

LORENE GRAFTON & DONALD 
GRAFTON 

2335-000037-
07

$                 
35.71

ROBIN LAND COMPANY  
LLC                 

LORENE GRAFTON & DONALD 
GRAFTON 

2335-000037-
07

$                 
35.71

ROBIN LAND COMPANY  
LLC                 BILLY WILLIAMS                  

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 BILLY WILLIAMS                  

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 CHARLES W. WOLFORD              

2335-000037-
09

$                 
20.83

ROBIN LAND COMPANY  
LLC                 CHARLES W. WOLFORD              

2335-000037-
09

$                 
20.83

ROBIN LAND COMPANY  
LLC                 CARLLEAL LINVILLE               

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 CARLLEAL LINVILLE               

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 JEAN BURCH                      

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 JEAN BURCH                      

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 LINDA MADDEN                    

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 LINDA MADDEN                    

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 LINDA MADDEN                    

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 LINDA MADDEN                    

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 PATRICIA MADDEN                 

2335-000037-
09

$                 
62.50
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ROBIN LAND COMPANY  
LLC                 PATRICIA MADDEN                 

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 PATRICIA MADDEN                 

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 PATRICIA MADDEN                 

2335-000037-
09

$                 
62.50

ROBIN LAND COMPANY  
LLC                 SIDNEY LINVILLE                 

2335-000037-
09

$
125.00

ROBIN LAND COMPANY  
LLC                 SIDNEY LINVILLE                 

2335-000037-
09

$
125.00

ROBIN LAND COMPANY  
LLC                 SIDNEY LINVILLE                 

2335-000037-
09

$
125.00

ROBIN LAND COMPANY  
LLC                 SUZANNE LOVE                    

2335-000037-
09

$                 
20.83

ROBIN LAND COMPANY  
LLC                 SUZANNE LOVE                    

2335-000037-
09

$                 
20.83

ROBIN LAND COMPANY  
LLC RUTH MADDEN                     

2335-000037-
09

$                 
62.51

ROBIN LAND COMPANY  
LLC                 RUTH MADDEN                     

2335-000037-
09

$                 
62.51

ROBIN LAND COMPANY  
LLC                 ROBERT R. WOLFORD               

2335-000037-
09

$                 
20.83

ROBIN LAND COMPANY  
LLC                 ROBERT R. WOLFORD               

2335-000037-
09

$                 
20.83

ROBIN LAND COMPANY  
LLC                 ROBERT R. WOLFORD               

2335-000037-
09

$                 
20.83

ROBIN LAND COMPANY  
LLC                 ROBERT R. WOLFORD               

2335-000037-
09

$                 
20.83

ROBIN LAND COMPANY  
LLC                 MYRL ATKINS                     

2335-000037-
10

$
281.25

ROBIN LAND COMPANY  
LLC                 MYRL ATKINS                     

2335-000037-
10

$
281.25

ROBIN LAND COMPANY  
LLC                 CONNIE M MELNYCZENKO          

2335-000037-
11

$                 
31.25

ROBIN LAND COMPANY  
LLC                 CONNIE M MELNYCZENKO          

2335-000037-
11

$                 
31.25

ROBIN LAND COMPANY  
LLC                 HAROLD ADKINS                   

2335-000037-
12

$
115.63

ROBIN LAND COMPANY  
LLC                 DIANNA G WILLIAMS               

2335-000037-
13

$
115.63

ROBIN LAND COMPANY  
LLC                 JOYCE MURRAY                    

2335-000037-
13

$
115.63

ROBIN LAND COMPANY  
LLC                 PATSY LEE CARR                  

2335-000037-
14

$                 
46.88

ROBIN LAND COMPANY  
LLC                 ROGER DALE ATKINS               

2335-000037-
14

$                 
93.76

ROBIN LAND COMPANY  
LLC                 ZOLA FAYE MILLER                

2335-000037-
14

$                 
46.88
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ROBIN LAND COMPANY  
LLC                 SYLVIA ALDRIDGE                 

2335-000037-
15

$                 
35.71

ROBIN LAND COMPANY  
LLC                 SYLVIA ALDRIDGE                 

2335-000037-
15

$                 
35.71

ROBIN LAND COMPANY  
LLC                 SYLVIA ALDRIDGE         

2335-000037-
15

$                 
35.71

ROBIN LAND COMPANY  
LLC                 BILL ADKINS                     

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 BILL ADKINS                     

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 BILL ADKINS                     

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 BRAD HILL                       

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 BRAD HILL                       

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 BRAD HILL                       

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 TERRY ADKINS                    

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 TERRY ADKINS                    

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 TERRY ADKINS                    

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 SHERRY CHAPMAN                  

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 SHERRY CHAPMAN                  

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 SHERRY CHAPMAN                  

2335-000037-
16

$                 
14.29

ROBIN LAND COMPANY  
LLC                 SUSIE K. THOMPSON               

2335-000037-
16

$
120.83

ROBIN LAND COMPANY  
LLC                 SUSIE K. THOMPSON               

2335-000037-
16

$
120.84

ROBIN LAND COMPANY  
LLC                 SUSIE K. THOMPSON               

2335-000037-
16

$
120.84

ROBIN LAND COMPANY  
LLC                 BETTY SUE JARRELL               

2335-000039-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 BETTY SUE JARRELL               

2335-000039-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 BETTY SUE JARRELL               

2335-000039-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 BETTY SUE JARRELL               

2335-000039-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 REX L. MITCHELL                 

2335-000041-
00

$
100.00

ROBIN LAND COMPANY  
LLC     DONALD G. ATKINS                

2335-000043-
00

$
382.50
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ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000044-
00

$                 
15.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000044-
00

$                 
15.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000044-
00

$                 
15.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000044-
00

$                 
15.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000045-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000045-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000045-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY 

2335-000045-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 GARY P. ADKINS                  

2335-000045-
01

$                   
0.98

ROBIN LAND COMPANY  
LLC                 JAMES WASHINGTON                

2335-000045-
01

$                   
1.07

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000045-
01

$                   
1.07

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000045-
01

$                   
1.07

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000045-
01

$                   
1.07

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000045-
01

$                   
0.54

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000045-
01

$                   
0.54

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000045-
01

$                   
0.54

ROBIN LAND COMPANY  
LLC                 MICHAEL G. ERSKINE              

2335-000045-
01

$                   
0.98

ROBIN LAND COMPANY  
LLC                 REBECCA WILLIAMS                

2335-000045-
01

$                   
2.14

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000045-
01

$                   
0.54

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000045-
01

$                   
0.54

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000045-
01

$                   
0.54

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000045-
01

$                   
0.54

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000045-
01

$                   
0.54

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000045-
01

$                   
0.54
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ROBIN LAND COMPANY  
LLC                 LARRY C ADKINS                  

2335-000045-
04

$                 
45.50

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000046-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000046-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000046-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC HAMLIN REALTY COMPANY        

2335-000046-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000047-
00

$                 
12.50

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000047-
00

$                 
12.50

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000047-
00

$                 
12.50

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000047-
00

$                 
12.50

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000055-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000055-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000055-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000055-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 

DELL HAGER & LILLIAN 
HAGER      

2335-000056-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 

DELL HAGER & LILLIAN 
HAGER      

2335-000056-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 

DELL HAGER & LILLIAN 
HAGER      

2335-000056-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 

DELL HAGER & LILLIAN 
HAGER      

2335-000056-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 

DELL HAGER & LILLIAN 
HAGER      

2335-000056-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 AUDREY BILLUPS                  

2335-000057-
00

$                 
53.34

ROBIN LAND COMPANY  
LLC                 AUDREY BILLUPS                  

2335-000057-
00

$                 
53.34

ROBIN LAND COMPANY  
LLC                 AUDREY BILLUPS                  

2335-000057-
00

$                 
53.34

ROBIN LAND COMPANY  
LLC                 AUDREY BILLUPS                  

2335-000057-
00

$                 
53.34

ROBIN LAND COMPANY  
LLC                 AUDREY BILLUPS                  

2335-000057-
00

$                 
53.34

ROBIN LAND COMPANY  
LLC                 BECKY BILLUPS SPEARS            

2335-000057-
00

$                 
21.34
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ROBIN LAND COMPANY  
LLC                 BECKY BILLUPS SPEARS            

2335-000057-
00

$                 
21.34

ROBIN LAND COMPANY  
LLC                 JERRY BILLUPS                   

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 KATHY ELKINS                    

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 KATHY ELKINS                    

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 KATHY ELKINS                    

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 KATHY ELKINS                    

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 KATHY ELKINS                    

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 KATHY ELKINS                    

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 JEAN HARLESS                    

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 JEAN HARLESS                    

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 JEAN HARLESS                    

2335-000057-
00

$                 
21.33

ROBIN LAND COMPANY  
LLC                 AUDREY BILLUPS                  

2335-000058-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 AUDREY BILLUPS                  

2335-000058-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 AUDREY BILLUPS                  

2335-000058-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 AUDREY BILLUPS                  

2335-000058-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 BILLY JOE JARRELL SR            

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 BILLY JOE JARRELL SR            

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 BILLY JOE JARRELL SR            

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 BECKY BILLUPS SPEARS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC BECKY BILLUPS SPEARS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 BECKY BILLUPS SPEARS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 BECKY BILLUPS SPEARS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 BECKY BILLUPS SPEARS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 CLAYTON M BILLUPS &

2335-000058-
00

$                   
7.50
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ROBIN LAND COMPANY  
LLC                 CUBBY JOE BILLUPS               

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 CUBBY JOE BILLUPS               

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 CUBBY JOE BILLUPS               

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 CUBBY JOE BILLUPS               

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 CUBBY JOE BILLUPS               

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 CUBBY JOE BILLUPS               

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 ELLEN JEAN LONEY &              

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 ELLEN JEAN LONEY &              

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 DELORIS KATHEY ROMICK &      

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 DELORIS KATHEY ROMICK &      

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 DELORIS KATHEY ROMICK &      

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 FRANCES ROSE BILLUPS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 FRANCES ROSE BILLUPS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 FREDA BILLUPS LINEAR            

2335-000058-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 FREDA BILLUPS LINEAR            

2335-000058-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 FREDA BILLUPS LINEAR            

2335-000058-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 FREDA BILLUPS LINEAR            

2335-000058-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 FREDA BILLUPS LINEAR            

2335-000058-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC

FRANCIS HONEY BILLUPS 
LOVEJOY   

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 

FRANCIS HONEY BILLUPS 
LOVEJOY   

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 

FRANCIS HONEY BILLUPS 
LOVEJOY   

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 

FRANCIS HONEY BILLUPS 
LOVEJOY   

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 JASON BRIAN BILLUPS             

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JASON BRIAN BILLUPS             

2335-000058-
00

$                   
1.00
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ROBIN LAND COMPANY  
LLC                 JASON BRIAN BILLUPS             

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JASON BRIAN BILLUPS             

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JASON BRIAN BILLUPS   

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JASON BRIAN BILLUPS             

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JERRY BILLUPS                   

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JERRY BILLUPS                   

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JERRY BILLUPS                   

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JERRY BILLUPS                   

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JERRY BILLUPS                   

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 KATHY ELKINS                    

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 KATHY ELKINS                    

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 KATHY ELKINS                    

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JEAN HARLESS                    

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JEAN HARLESS                    

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JEAN HARLESS                    

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JEAN HARLESS                    

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JEAN HARLESS                    

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JUDY SEAY                       

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JUDY SEAY                       

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JUDY SEAY                       

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 STELLA PEARL BILLUPS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 STELLA PEARL BILLUPS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 STELLA PEARL BILLUPS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC STELLA PEARL BILLUPS            

2335-000058-
00

$                   
1.00
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ROBIN LAND COMPANY  
LLC                 STELLA PEARL BILLUPS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 STELLA PEARL BILLUPS            

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 THOMAS E BILLUPS                

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 THOMAS E BILLUPS                

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 THOMAS E BILLUPS                

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 THOMAS E BILLUPS                

2335-000058-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 WILLIE EDWARD BILLUPS           

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 WILLIE EDWARD BILLUPS           

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 WILLIE EDWARD BILLUPS           

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 WILLIE EDWARD BILLUPS 

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 WILLIE EDWARD BILLUPS           

2335-000058-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000059-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000059-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000059-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000059-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000059-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 

WILLIAM C. ELDRIDGE & 
BARBARA   

2335-000060-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 BETTY COOPER                    

2335-000061-
00

$                   
6.22

ROBIN LAND COMPANY  
LLC                 BRENDA & TOM TACKETT            

2335-000061-
00

$                   
1.24

ROBIN LAND COMPANY  
LLC                 BRENDA & TOM TACKETT            

2335-000061-
00

$                   
1.24

ROBIN LAND COMPANY  
LLC                 BRENDA & TOM TACKETT            

2335-000061-
00

$                   
1.24

ROBIN LAND COMPANY  
LLC                 CARTER ELKINS  JR               

2335-000061-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 CARTER ELKINS  JR               

2335-000061-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 CARTER ELKINS  JR               

2335-000061-
00

$                   
1.25
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ROBIN LAND COMPANY  
LLC                 CARTER ELKINS  JR               

2335-000061-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 CARTER ELKINS  JR               

2335-000061-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 CARTER ELKINS  JR               

2335-000061-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 CARTER ELKINS  JR               

2335-000061-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 HILDA MILLER                    

2335-000061-
00

$                   
6.22

ROBIN LAND COMPANY  
LLC                 FREDDY STONE                    

2335-000061-
00

$                   
6.22

ROBIN LAND COMPANY  
LLC IRIS HOLESTON                   

2335-000061-
00

$                   
6.22

ROBIN LAND COMPANY  
LLC                 MAXINE CLARK                    

2335-000061-
00

$                   
6.22

ROBIN LAND COMPANY  
LLC                 PRISCELLA MESSER                

2335-000061-
00

$                   
6.22

ROBIN LAND COMPANY  
LLC                 RUTH STONE                      

2335-000061-
00

$                   
6.22

ROBIN LAND COMPANY  
LLC                 TAMMY & KENNETH KIMBLER   

2335-000061-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 TAMMY & KENNETH KIMBLER   

2335-000061-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 WILMA STONE                     

2335-000061-
00

$                   
6.22

ROBIN LAND COMPANY  
LLC                 WILMA JEAN THOMPSON             

2335-000061-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 WILMA JEAN THOMPSON             

2335-000061-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 WILMA JEAN THOMPSON             

2335-000061-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 WILMA JEAN THOMPSON   

2335-000061-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 WILMA JEAN THOMPSON             

2335-000061-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 WILMA JEAN THOMPSON             

2335-000061-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 FRANKLIN C SMITH                

2335-000062-
00

$                 
55.00

ROBIN LAND COMPANY  
LLC                 BLACK BEAR RESOURCES LLC   

2335-000064-
00

$
1,469.78

ROBIN LAND COMPANY  
LLC                 TRILLA PRESSLEY                 

2335-000064-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 TRILLA PRESSLEY                 

2335-000064-
00

$                 
53.50

ROBIN LAND COMPANY  
LLC                 EULAH MAE WAGONER               

2335-000064-
01

$                 
53.50
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ROBIN LAND COMPANY  
LLC                 MARY B TATE                     

2335-000065-
00

$                   
3.50

ROBIN LAND COMPANY  
LLC                 MARY B TATE                     

2335-000065-
00

$                   
3.50

ROBIN LAND COMPANY  
LLC                 MARY B TATE                     

2335-000065-
00

$                   
3.50

ROBIN LAND COMPANY  
LLC MARY B TATE                     

2335-000065-
00

$                   
3.50

ROBIN LAND COMPANY  
LLC                 MARY B TATE                     

2335-000065-
00

$                   
3.50

ROBIN LAND COMPANY  
LLC                 GARY P. ADKINS                  

2335-000065-
01

$                   
0.46

ROBIN LAND COMPANY  
LLC                 JAMES WASHINGTON                

2335-000065-
01

$                   
0.50

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000065-
01

$                   
0.50

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000065-
01

$                   
0.50

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000065-
01

$                   
0.50

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000065-
01

$                   
0.25

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000065-
01

$                   
0.25

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000065-
01

$                   
0.25

ROBIN LAND COMPANY  
LLC                 MICHAEL G. ERSKINE    

2335-000065-
01

$                   
0.46

ROBIN LAND COMPANY  
LLC                 REBECCA WILLIAMS                

2335-000065-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000065-
01

$                   
0.25

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000065-
01

$                   
0.25

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000065-
01

$                   
0.25

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000065-
01

$                   
0.25

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000065-
01

$                   
0.25

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000066-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000066-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000066-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000066-
00

$                 
25.00
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ROBIN LAND COMPANY  
LLC                 GARY P. ADKINS                  

2335-000066-
01

$                   
3.27

ROBIN LAND COMPANY  
LLC                 JAMES WASHINGTON                

2335-000066-
01

$                   
3.57

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000066-
01

$                   
3.57

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000066-
01

$                   
3.57

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000066-
01

$                   
3.57

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000066-
01

$                   
1.79

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000066-
01

$                   
1.79

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000066-
01

$                   
1.79

ROBIN LAND COMPANY  
LLC                 MICHAEL G. ERSKINE              

2335-000066-
01

$                   
3.27

ROBIN LAND COMPANY  
LLC                 REBECCA WILLIAMS                

2335-000066-
01

$                   
7.14

ROBIN LAND COMPANY  
LLC STEPHEN HILBERT                 

2335-000066-
01

$                   
1.79

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000066-
01

$                   
1.79

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000066-
01

$                   
1.79

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000066-
01

$                   
1.79

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000066-
01

$                   
1.79

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000066-
01

$                   
1.79

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000067-
00

$                   
0.75

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000067-
00

$                   
0.75

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000067-
00

$                   
0.75

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000067-
00

$                   
0.75

ROBIN LAND COMPANY  
LLC                 GARY P. ADKINS        

2335-000067-
01

$                   
0.12

ROBIN LAND COMPANY  
LLC                 JAMES WASHINGTON                

2335-000067-
01

$                   
0.13

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000067-
01

$                   
0.13

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000067-
01

$                   
0.13
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ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000067-
01

$                   
0.13

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000067-
01

$                   
0.06

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000067-
01

$                   
0.06

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000067-
01

$                   
0.06

ROBIN LAND COMPANY  
LLC                 MICHAEL G. ERSKINE              

2335-000067-
01

$                   
0.12

ROBIN LAND COMPANY  
LLC                 REBECCA WILLIAMS                

2335-000067-
01

$                   
0.26

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000067-
01

$                   
0.06

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000067-
01

$                   
0.06

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000067-
01

$                   
0.06

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000067-
01

$                   
0.06

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000067-
01

$                   
0.06

ROBIN LAND COMPANY  
LLC                 CECIL ADKINS                    

2335-000069-
00

$
136.50

ROBIN LAND COMPANY  
LLC                 

EDNA HARLESS JONES & 
WILLIAM    

2335-000071-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 

EDNA HARLESS JONES & 
WILLIAM    

2335-000071-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 

EDNA HARLESS JONES & 
WILLIAM    

2335-000071-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 

EDNA HARLESS JONES & 
WILLIAM    

2335-000071-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 

EDNA HARLESS JONES & 
WILLIAM    

2335-000071-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC DENISE RUTHSTROM                

2335-000072-
01

$
166.67

ROBIN LAND COMPANY  
LLC                 NANCY COPEN                     

2335-000072-
01

$                 
13.89

ROBIN LAND COMPANY  
LLC                 SUE BOOTHE                      

2335-000072-
02

$                 
13.89

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000073-
00

$                 
12.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000073-
00

$                 
12.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000073-
00

$                 
12.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000073-
00

$                 
12.00
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ROBIN LAND COMPANY  
LLC                 GARY P. ADKINS                  

2335-000073-
01

$                   
1.57

ROBIN LAND COMPANY  
LLC                 JAMES WASHINGTON       

2335-000073-
01

$                   
1.71

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000073-
01

$                   
1.71

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000073-
01

$                   
1.71

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000073-
01

$                   
1.71

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000073-
01

$                   
0.86

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000073-
01

$                   
0.86

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000073-
01

$                   
0.86

ROBIN LAND COMPANY  
LLC                 MICHAEL G. ERSKINE              

2335-000073-
01

$                   
1.57

ROBIN LAND COMPANY  
LLC                 REBECCA WILLIAMS                

2335-000073-
01

$                   
3.43

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000073-
01

$                   
0.86

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000073-
01

$                   
0.86

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000073-
01

$                   
0.86

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000073-
01

$                   
0.86

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000073-
01

$                   
0.86

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000073-
01

$                   
0.86

ROBIN LAND COMPANY  
LLC                 

ESTATE OF JULIAN & DRUSIE 
HILL  

2335-000074-
00

$                 
11.56

ROBIN LAND COMPANY  
LLC                 

ESTATE OF JULIAN & DRUSIE 
HILL  

2335-000074-
00

$                 
11.56

ROBIN LAND COMPANY  
LLC                 KATHERINE WILLIAMSON            

2335-000074-
00

$                 
12.42

ROBIN LAND COMPANY  
LLC                 KATHERINE WILLIAMSON            

2335-000074-
00

$                 
12.42

ROBIN LAND COMPANY  
LLC                 KATHERINE WILLIAMSON            

2335-000074-
00

$                 
12.42

ROBIN LAND COMPANY  
LLC                 KATHERINE WILLIAMSON            

2335-000074-
00

$                 
12.42

ROBIN LAND COMPANY  
LLC JERSIE ADKINS HILL              

2335-000074-
00

$                 
14.90

ROBIN LAND COMPANY  
LLC                 JERSIE ADKINS HILL              

2335-000074-
00

$                 
14.90
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ROBIN LAND COMPANY  
LLC                 JERSIE ADKINS HILL              

2335-000074-
00

$                 
14.90

ROBIN LAND COMPANY  
LLC                 JERSIE ADKINS HILL              

2335-000074-
00

$                 
14.90

ROBIN LAND COMPANY  
LLC                 MARJORIE CRADDOCK               

2335-000074-
00

$                 
12.42

ROBIN LAND COMPANY  
LLC                 MARJORIE CRADDOCK               

2335-000074-
00

$                 
12.42

ROBIN LAND COMPANY  
LLC                 MARJORIE CRADDOCK               

2335-000074-
00

$                 
12.42

ROBIN LAND COMPANY  
LLC                 MARJORIE CRADDOCK               

2335-000074-
00

$                 
12.42

ROBIN LAND COMPANY  
LLC                 VERNA HILL PAULEY ESTATE     

2335-000074-
00

$                 
17.75

ROBIN LAND COMPANY  
LLC                 VERNA HILL PAULEY ESTATE     

2335-000074-
00

$                 
17.75

ROBIN LAND COMPANY  
LLC                 VERNA HILL PAULEY ESTATE

2335-000074-
00

$                 
17.75

ROBIN LAND COMPANY  
LLC                 VERNA HILL PAULEY ESTATE     

2335-000074-
00

$                 
17.75

ROBIN LAND COMPANY  
LLC                 VERNA HILL PAULEY ESTATE     

2335-000074-
00

$                 
17.75

ROBIN LAND COMPANY  
LLC                 VERNONDA HILL                   

2335-000074-
00

$                 
18.21

ROBIN LAND COMPANY  
LLC                 VERNONDA HILL                   

2335-000074-
00

$                 
18.21

ROBIN LAND COMPANY  
LLC                 VERNONDA HILL                   

2335-000074-
00

$                 
18.21

ROBIN LAND COMPANY  
LLC                 VERNONDA HILL                   

2335-000074-
00

$                 
18.21

ROBIN LAND COMPANY  
LLC                 BRENT HILL STEWART              

2335-000074-
01

$                 
12.42

ROBIN LAND COMPANY  
LLC                 BRENT HILL STEWART              

2335-000074-
01

$                 
12.42

ROBIN LAND COMPANY  
LLC                 DONNA HILL JUSTICE              

2335-000074-
01

$                 
24.84

ROBIN LAND COMPANY  
LLC                 DONNA HILL JUSTICE              

2335-000074-
01

$                 
24.84

ROBIN LAND COMPANY  
LLC                 DONNA HILL JUSTICE              

2335-000074-
01

$                 
24.84

ROBIN LAND COMPANY  
LLC                 DONNA HILL JUSTICE              

2335-000074-
01

$                 
24.84

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000074-
01

$                 
11.56

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000074-
01

$                 
11.56

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000074-
01

$                 
11.56
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ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000074-
01

$                 
11.56

ROBIN LAND COMPANY  
LLC                 LANE NELSON STEWART             

2335-000074-
01

$                 
12.42

ROBIN LAND COMPANY  
LLC                 LANE NELSON STEWART             

2335-000074-
01

$                 
12.42

ROBIN LAND COMPANY  
LLC                 PATRICIA A SCHWINGER            

2335-000074-
01

$                 
24.84

ROBIN LAND COMPANY  
LLC                 PATRICIA A SCHWINGER            

2335-000074-
01

$                 
24.84

ROBIN LAND COMPANY  
LLC PATRICIA A SCHWINGER            

2335-000074-
01

$                 
24.84

ROBIN LAND COMPANY  
LLC                 TIMOTHY OBED HILL FERRELL   

2335-000074-
01

$                 
24.84

ROBIN LAND COMPANY  
LLC                 TRACY L. SANDERS                

2335-000074-
01

$                 
21.02

ROBIN LAND COMPANY  
LLC                 NORA HILL BAKER                 

2335-000074-
02

$                 
47.97

ROBIN LAND COMPANY  
LLC                 NORA HILL BAKER                 

2335-000074-
02

$                 
47.97

ROBIN LAND COMPANY  
LLC                 NORA HILL BAKER                 

2335-000074-
02

$                 
47.97

ROBIN LAND COMPANY  
LLC                 NORA HILL BAKER                 

2335-000074-
02

$                 
47.97

ROBIN LAND COMPANY  
LLC                 NORA HILL BAKER                 

2335-000074-
02

$                 
47.97

ROBIN LAND COMPANY  
LLC                 ESTHER LOVEJOY                  

2335-000075-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 ESTHER LOVEJOY                  

2335-000075-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 ESTHER LOVEJOY          

2335-000075-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 ESTHER LOVEJOY                  

2335-000075-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 ESTHER LOVEJOY                  

2335-000075-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 

THELMA LOVEJOY & AARON 
LOVEJOY  

2335-000076-
00

$                   
6.49

ROBIN LAND COMPANY  
LLC                 

THELMA LOVEJOY & AARON 
LOVEJOY  

2335-000076-
00

$                   
6.49

ROBIN LAND COMPANY  
LLC                 

THELMA LOVEJOY & AARON 
LOVEJOY  

2335-000076-
00

$                   
6.49

ROBIN LAND COMPANY  
LLC                 

THELMA LOVEJOY & AARON 
LOVEJOY  

2335-000076-
00

$                   
6.49

ROBIN LAND COMPANY  
LLC                 

THELMA LOVEJOY & AARON 
LOVEJOY  

2335-000076-
00

$                   
6.49

ROBIN LAND COMPANY  
LLC                 CORA MILLER                     

2335-000076-
01

$                   
6.49
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ROBIN LAND COMPANY  
LLC                 CORA MILLER                     

2335-000076-
01

$                   
6.49

ROBIN LAND COMPANY  
LLC                 CORA MILLER                     

2335-000076-
01

$                   
6.49

ROBIN LAND COMPANY  
LLC                 CORA MILLER                     

2335-000076-
01

$                   
6.49

ROBIN LAND COMPANY  
LLC                 CORA MILLER                     

2335-000076-
01

$                   
6.49

ROBIN LAND COMPANY  
LLC                 ANITA Y. PURDEE                 

2335-000076-
03

$                   
9.74

ROBIN LAND COMPANY  
LLC                 THOMAS M MILLER JR              

2335-000076-
03

$                   
9.74

ROBIN LAND COMPANY  
LLC                 FREEDA RICHMOND                 

2335-000076-
04

$                   
6.50

ROBIN LAND COMPANY  
LLC                 FREEDA RICHMOND                 

2335-000076-
04

$                   
6.50

ROBIN LAND COMPANY  
LLC                 FREEDA RICHMOND                 

2335-000076-
04

$                   
6.50

ROBIN LAND COMPANY  
LLC                 FREEDA RICHMOND                 

2335-000076-
04

$                   
6.50

ROBIN LAND COMPANY  
LLC                 BARBARA GAY MCCOMAS           

2335-000076-
05

$                   
2.16

ROBIN LAND COMPANY  
LLC                 BARBARA GAY MCCOMAS           

2335-000076-
05

$                   
2.16

ROBIN LAND COMPANY  
LLC BARBARA GAY MCCOMAS           

2335-000076-
05

$                   
2.16

ROBIN LAND COMPANY  
LLC                 DORIS CHASE  EDNA LITTLE &   

2335-000076-
06

$                   
6.50

ROBIN LAND COMPANY  
LLC                 DORIS CHASE  EDNA LITTLE &   

2335-000076-
06

$                   
6.50

ROBIN LAND COMPANY  
LLC                 DORIS CHASE  EDNA LITTLE &   

2335-000076-
06

$                   
6.50

ROBIN LAND COMPANY  
LLC                 DORIS CHASE  EDNA LITTLE &   

2335-000076-
06

$                   
6.50

ROBIN LAND COMPANY  
LLC                 DORIS CHASE  EDNA LITTLE &   

2335-000076-
06

$                   
6.50

ROBIN LAND COMPANY  
LLC                 DORIS CHASE  EDNA LITTLE &   

2335-000076-
06

$                   
6.50

ROBIN LAND COMPANY  
LLC                 BARBARA GAY MCCOMAS           

2335-000076-
07

$                   
4.33

ROBIN LAND COMPANY  
LLC                 BARBARA GAY MCCOMAS   

2335-000076-
07

$                   
4.33

ROBIN LAND COMPANY  
LLC                 BARBARA GAY MCCOMAS           

2335-000076-
07

$                   
4.33

ROBIN LAND COMPANY  
LLC                 SARAH R ADKINS                  

2335-000076-
08

$                 
38.92

ROBIN LAND COMPANY  
LLC                 SARAH R ADKINS                  

2335-000076-
08

$                 
38.92

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 585 of 1070



SCHEDULE 2.01(E) TO ASSET PURCHASE AGREEMENT - ASSUMED CONTRACTS
33

COMPANY VENDOR NAME
Contract 
Number

INV 
AMOUNT 

ROBIN LAND COMPANY  
LLC                 SARAH R ADKINS                  

2335-000076-
08

$                 
38.92

ROBIN LAND COMPANY  
LLC                 SARAH R ADKINS                  

2335-000076-
08

$                 
38.92

ROBIN LAND COMPANY  
LLC                 DONNA E. RICE LIVING TRUST    

2335-000076-
09

$                 
38.92

ROBIN LAND COMPANY  
LLC                 BONITA LOIS ADKINS              

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 GLADYS M. HAID                  

2335-000076-
10

$                   
6.51

ROBIN LAND COMPANY  
LLC                 GLADYS M. HAID                  

2335-000076-
10

$                   
6.51

ROBIN LAND COMPANY  
LLC                 GLADYS M. HAID                  

2335-000076-
10

$                   
6.51

ROBIN LAND COMPANY  
LLC                 GLADYS M. HAID                  

2335-000076-
10

$                   
6.51

ROBIN LAND COMPANY  
LLC                 JUDITH ANN GILLENWATER        

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 MICHAEL DALE STUMP              

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 MICHAEL DALE STUMP              

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 MICHAEL DALE STUMP              

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 MICHAEL DALE STUMP              

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 PATRICIA L. ANDERSON            

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 PAULINE FAYE HACKWORTH      

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 PAULINE A. HOLSTEIN             

2335-000076-
10

$                   
6.51

ROBIN LAND COMPANY  
LLC                 PAULINE A. HOLSTEIN             

2335-000076-
10

$                   
6.51

ROBIN LAND COMPANY  
LLC PAULINE A. HOLSTEIN             

2335-000076-
10

$                   
6.51

ROBIN LAND COMPANY  
LLC                 RITA SHARON WOODALL             

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 WALTER SCOTT STUMP              

2335-000076-
10

$                   
0.81

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000077-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000077-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000077-
00

$                 
25.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000077-
00

$                 
25.00
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ROBIN LAND COMPANY  
LLC                 GARY P. ADKINS                  

2335-000078-
00

$                   
2.29

ROBIN LAND COMPANY  
LLC                 JAMES WASHINGTON                

2335-000078-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000078-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000078-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 

JEANNE ELIZABETH 
WASHINGTON     

2335-000078-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000078-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000078-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 MARY HELEN CONTIOS              

2335-000078-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 MICHAEL G. ERSKINE              

2335-000078-
00

$                   
2.29

ROBIN LAND COMPANY  
LLC                 REBECCA WILLIAMS                

2335-000078-
00

$                   
5.00

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000078-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000078-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000078-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000078-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000078-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 STEPHEN HILBERT                 

2335-000078-
00

$                   
1.25

ROBIN LAND COMPANY  
LLC                 ANNA MAY MCCALLISTER           

2335-000079-
01

$                 
21.74

ROBIN LAND COMPANY  
LLC                 ANNA MAY MCCALLISTER           

2335-000079-
01

$                 
21.74

ROBIN LAND COMPANY  
LLC                 ANNA MAY MCCALLISTER           

2335-000079-
01

$                 
21.74

ROBIN LAND COMPANY  
LLC                 ANNA MAY MCCALLISTER           

2335-000079-
01

$                 
21.74

ROBIN LAND COMPANY  
LLC                 ANNA LOU MILLER                 

2335-000079-
02

$                 
14.49

ROBIN LAND COMPANY  
LLC                 ANNA LOU MILLER                 

2335-000079-
02

$                 
14.49

ROBIN LAND COMPANY  
LLC                 JO ANN MILLER                   

2335-000079-
02

$                 
14.49

ROBIN LAND COMPANY  
LLC                 JO ANN MILLER                   

2335-000079-
02

$                 
14.49
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ROBIN LAND COMPANY  
LLC JO ANN MILLER                   

2335-000079-
02

$                 
14.49

ROBIN LAND COMPANY  
LLC                 JO ANN MILLER                   

2335-000079-
02

$                 
14.49

ROBIN LAND COMPANY  
LLC                 JO ANN MILLER                   

2335-000079-
02

$                 
14.49

ROBIN LAND COMPANY  
LLC                 PINEA LINVILLE                  

2335-000079-
02

$                 
14.49

ROBIN LAND COMPANY  
LLC                 PINEA LINVILLE                  

2335-000079-
02

$                 
14.49

ROBIN LAND COMPANY  
LLC                 DONALD S. MAY                   

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 DONALD S. MAY                   

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 DONALD S. MAY                   

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 DONALD S. MAY                   

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 NOVA LILLIAN ADKINS             

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 LARRY W MAY                     

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 LARRY W MAY                     

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 LARRY W MAY                     

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 LARRY W MAY                     

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 

SHARON BALL & JEFFREY A 
BALL    

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 

SHARON BALL & JEFFREY A 
BALL    

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 

SHARON BALL & JEFFREY A 
BALL    

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 RACHEL C MAY PAULEY             

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 RACHEL C MAY PAULEY             

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 RACHEL C MAY PAULEY             

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 RACHEL C MAY PAULEY             

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 RANDY G MAY                     

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 RANDY G MAY                     

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 RANDY G MAY                     

2335-000080-
00

$                   
7.50
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ROBIN LAND COMPANY  
LLC                 RANDY G MAY                     

2335-000080-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 ARLENE HAYES                    

2335-000081-
00

$                 
15.00

ROBIN LAND COMPANY  
LLC                 ARLENE HAYES                    

2335-000081-
00

$                 
15.00

ROBIN LAND COMPANY  
LLC                 ARLENE HAYES                    

2335-000081-
00

$                 
15.00

ROBIN LAND COMPANY  
LLC                 DIANA L. KOWCHECK               

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 DIANA L. KOWCHECK               

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 DIANA L. KOWCHECK               

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC RUSSELL W HAYES                 

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 RUSSELL W HAYES                 

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 RUSSELL W HAYES                 

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 RUSSELL W HAYES                 

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 THOMAS E HAYES                  

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 THOMAS E HAYES                  

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 THOMAS E HAYES                  

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 THOMAS E HAYES                  

2335-000081-
00

$                   
3.75

ROBIN LAND COMPANY  
LLC                 EUNICE NIDA           

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 

JENNINGS MILLER & PAULINE 
MILLER

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 

JENNINGS MILLER & PAULINE 
MILLER

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 

JENNINGS MILLER & PAULINE 
MILLER

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JANET NIDA                      

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JANET NIDA                      

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JANET NIDA                      

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JANET NIDA                      

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 JANET NIDA                      

2335-000081-
01

$                   
1.00
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ROBIN LAND COMPANY  
LLC                 ORVILLE L ARNOLD &              

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 ORVILLE L ARNOLD &              

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 ORVILLE L ARNOLD &              

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 

THOMAS MILLER & FRANCIS 
MILLER  

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 

THOMAS MILLER & FRANCIS 
MILLER  

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 

THOMAS MILLER & FRANCIS 
MILLER  

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 

THOMAS MILLER & FRANCIS 
MILLER  

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 

THOMAS MILLER & FRANCIS 
MILLER  

2335-000081-
01

$                   
1.00

ROBIN LAND COMPANY  
LLC                 

EVELYN MCCOLGAN & 
GEORGE REX    

2335-000081-
05

$                   
5.00

ROBIN LAND COMPANY  
LLC                 

EVELYN MCCOLGAN & 
GEORGE REX    

2335-000081-
05

$                   
5.00

ROBIN LAND COMPANY  
LLC                 

EVELYN MCCOLGAN & 
GEORGE REX    

2335-000081-
05

$                   
5.00

ROBIN LAND COMPANY  
LLC                 

DELORIS SCRAGG & PROCTOR 
SCRAGG 

2335-000081-
06

$                   
1.67

ROBIN LAND COMPANY  
LLC

DELORIS SCRAGG & PROCTOR 
SCRAGG 

2335-000081-
06

$                   
1.67

ROBIN LAND COMPANY  
LLC                 

DANNY STICKLER & LINDA 
STICKLER 

2335-000081-
07

$                   
1.67

ROBIN LAND COMPANY  
LLC                 

DANNY STICKLER & LINDA 
STICKLER 

2335-000081-
07

$                   
1.67

ROBIN LAND COMPANY  
LLC                 

DANNY STICKLER & LINDA 
STICKLER 

2335-000081-
07

$                   
1.67

ROBIN LAND COMPANY  
LLC                 ARITA HOOSER                    

2335-000081-
08

$                   
1.67

ROBIN LAND COMPANY  
LLC                 ARITA HOOSER                    

2335-000081-
08

$                   
1.67

ROBIN LAND COMPANY  
LLC                 BRENDA JOYCE HUFFMAN           

2335-000082-
01

$                 
10.08

ROBIN LAND COMPANY  
LLC                 BRENDA JOYCE HUFFMAN           

2335-000082-
01

$                 
10.08

ROBIN LAND COMPANY  
LLC                 BRENDA JOYCE HUFFMAN           

2335-000082-
01

$                 
10.08

ROBIN LAND COMPANY  
LLC                 BRENDA JOYCE HUFFMAN           

2335-000082-
01

$                 
10.08

ROBIN LAND COMPANY  
LLC                 ALVIS JUSTICE JR                

2335-000082-
02

$                 
10.08

ROBIN LAND COMPANY  
LLC                 ALVIS JUSTICE JR                

2335-000082-
02

$                 
10.08
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ROBIN LAND COMPANY  
LLC                 ALVIS JUSTICE JR                

2335-000082-
02

$                 
10.08

ROBIN LAND COMPANY  
LLC                 ALVIS JUSTICE JR                

2335-000082-
02

$                 
10.08

ROBIN LAND COMPANY  
LLC                 BRENDA JOYCE HUFFMAN           

2335-000083-
01

$                   
5.83

ROBIN LAND COMPANY  
LLC                 BRENDA JOYCE HUFFMAN           

2335-000083-
01

$                   
5.83

ROBIN LAND COMPANY  
LLC                 BRENDA JOYCE HUFFMAN           

2335-000083-
01

$                   
5.83

ROBIN LAND COMPANY  
LLC                 BRENDA JOYCE HUFFMAN           

2335-000083-
01

$                   
5.83

ROBIN LAND COMPANY  
LLC                 ALVIS JUSTICE JR                

2335-000083-
02

$                   
5.83

ROBIN LAND COMPANY  
LLC                 ALVIS JUSTICE JR                

2335-000083-
02

$                   
5.83

ROBIN LAND COMPANY  
LLC                 ALVIS JUSTICE JR                

2335-000083-
02

$                   
5.83

ROBIN LAND COMPANY  
LLC                 ALVIS JUSTICE JR                

2335-000083-
02

$                   
5.83

ROBIN LAND COMPANY  
LLC                 ANTHONY JUSTICE                 

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 ANTHONY JUSTICE                 

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 ANTHONY JUSTICE                 

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 ANTHONY JUSTICE                 

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 ANTHONY JUSTICE                 

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 ANTHONY JUSTICE                 

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 KELVIN JUSTICE                  

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 KELVIN JUSTICE                  

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 KELVIN JUSTICE                  

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC KELVIN JUSTICE                  

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 KELVIN JUSTICE                  

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 KELVIN JUSTICE                  

2335-000083-
04

$                   
0.97

ROBIN LAND COMPANY  
LLC                 EDWARD LEE JUSTICE              

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 EDWARD LEE JUSTICE              

2335-000083-
05

$                   
0.97
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ROBIN LAND COMPANY  
LLC                 EDWARD LEE JUSTICE              

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 EDWARD LEE JUSTICE              

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 EDWARD LEE JUSTICE              

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 FRANK JUSTICE JR                

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 FRANK JUSTICE JR                

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 FRANK JUSTICE JR                

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 FRANK JUSTICE JR                

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 FRANK JUSTICE JR                

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONY JUSTICE                    

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONY JUSTICE                    

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONY JUSTICE                    

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONY JUSTICE                    

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONY JUSTICE                    

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONYA JUSTICE                   

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONYA JUSTICE                   

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONYA JUSTICE                   

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONYA JUSTICE                   

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 TONYA JUSTICE                   

2335-000083-
05

$                   
0.97

ROBIN LAND COMPANY  
LLC                 

HARRY  BOBBY  THOMAS  
HORNER    

2335-000085-
00

$                 
49.00

ROBIN LAND COMPANY  
LLC                 

HARRY  BOBBY  THOMAS  
HORNER    

2335-000085-
00

$                 
49.00

ROBIN LAND COMPANY  
LLC                 

HARRY  BOBBY  THOMAS  
HORNER    

2335-000085-
00

$                 
49.00

ROBIN LAND COMPANY  
LLC                 

HARRY  BOBBY  THOMAS  
HORNER    

2335-000085-
00

$                 
49.00

ROBIN LAND COMPANY  
LLC                 RUTH JANE MILLER                

2335-000086-
00

$                 
31.00

ROBIN LAND COMPANY  
LLC                 RUTH JANE MILLER                

2335-000086-
00

$                 
31.00
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ROBIN LAND COMPANY  
LLC                 LAWRENCE E. COOK                

2335-000087-
00

$                 
14.00

ROBIN LAND COMPANY  
LLC                 LAWRENCE E. COOK                

2335-000087-
00

$                 
14.00

ROBIN LAND COMPANY  
LLC SHELIA D. COOK                  

2335-000087-
00

$                 
14.00

ROBIN LAND COMPANY  
LLC                 SHELIA D. COOK                  

2335-000087-
00

$                 
14.00

ROBIN LAND COMPANY  
LLC                 ANNA LOU MILLER                 

2335-000088-
00

$                 
45.00

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000089-
00

$                 
23.90

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000089-
00

$                 
23.90

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000089-
00

$                 
23.90

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000089-
00

$                 
23.90

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000089-
00

$                 
23.90

ROBIN LAND COMPANY  
LLC                 LAVUE THOMPSON HAGER    

2335-000089-
00

$                 
23.90

ROBIN LAND COMPANY  
LLC                 LAVUE THOMPSON HAGER          

2335-000089-
00

$                 
23.90

ROBIN LAND COMPANY  
LLC                 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000089-
01

$                 
47.80

ROBIN LAND COMPANY  
LLC                 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000089-
01

$                 
47.80

ROBIN LAND COMPANY  
LLC                 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000089-
01

$                 
47.80

ROBIN LAND COMPANY  
LLC                 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000089-
01

$                 
47.80

ROBIN LAND COMPANY  
LLC                 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000089-
01

$                 
47.80

ROBIN LAND COMPANY  
LLC                 DELORES BIAS                    

2335-000089-
02

$                   
9.56

ROBIN LAND COMPANY  
LLC                 DELORES BIAS                    

2335-000089-
02

$                   
9.56

ROBIN LAND COMPANY  
LLC                 DELORES BIAS                    

2335-000089-
02

$                   
9.56

ROBIN LAND COMPANY  
LLC                 DELORES BIAS                    

2335-000089-
02

$                   
9.56

ROBIN LAND COMPANY  
LLC                 DELORES BIAS                    

2335-000089-
02

$                   
9.56

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000090-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000090-
00

$                 
32.00
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ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000090-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000090-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000090-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 LOLA THOMPSON GOETZ             

2335-000090-
00

$                 
32.00

ROBIN LAND COMPANY  
LLC                 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000091-
00

$                 
10.00

ROBIN LAND COMPANY  
LLC                 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000091-
00

$                 
10.00

ROBIN LAND COMPANY  
LLC                 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000091-
00

$                 
10.00

ROBIN LAND COMPANY  
LLC 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000091-
00

$                 
10.00

ROBIN LAND COMPANY  
LLC                 

ESTATE OF RUBY BILLUPS 
PAUGH    

2335-000091-
00

$                 
10.00

ROBIN LAND COMPANY  
LLC                 CHARLES M. BYRNSIDE             

2335-000092-
00

$                 
33.34

ROBIN LAND COMPANY  
LLC                 CHARLES M. BYRNSIDE             

2335-000092-
00

$                 
33.34

ROBIN LAND COMPANY  
LLC                 CHARLES M. BYRNSIDE             

2335-000092-
01

$                 
16.67

ROBIN LAND COMPANY  
LLC                 CHARLES M. BYRNSIDE             

2335-000092-
01

$                 
16.67

ROBIN LAND COMPANY  
LLC                 JANET ADAMS                     

2335-000093-
00

$                   
4.90

ROBIN LAND COMPANY  
LLC                 BELINDA J. DAVIDS               

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 

FRANK MCNEELY & BETTY 
MCNEELY   

2335-000093-
01

$                   
4.91

ROBIN LAND COMPANY  
LLC                 JACQUELINE F. JOHNSON           

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 JACQUELINE F. JOHNSON           

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 JACQUELINE F. JOHNSON           

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 JACQUELINE F. JOHNSON           

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 MARVIN FRANK JOHNSON           

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 MARVIN FRANK JOHNSON           

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 MARVIN FRANK JOHNSON           

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 MARVIN FRANK JOHNSON           

2335-000093-
01

$                   
1.64
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ROBIN LAND COMPANY  
LLC                 MARVIN FRANK JOHNSON           

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 MARVIN FRANK JOHNSON           

2335-000093-
01

$                   
1.64

ROBIN LAND COMPANY  
LLC                 BETTY STEPHENSON                

2335-000093-
02

$                   
2.45

ROBIN LAND COMPANY  
LLC                 BARBARA MCGIRR                  

2335-000093-
02

$                   
2.45

ROBIN LAND COMPANY  
LLC                 CHARLES L NORTH JR              

2335-000093-
02

$                   
2.45

ROBIN LAND COMPANY  
LLC                 LINDA MAINS                     

2335-000093-
02

$                   
2.45

ROBIN LAND COMPANY  
LLC                 LINDA MAINS                     

2335-000093-
02

$                   
2.45

ROBIN LAND COMPANY  
LLC                 NORMA JUSTICE                   

2335-000093-
03

$                   
7.75

ROBIN LAND COMPANY  
LLC                 NORMA JUSTICE                   

2335-000093-
03

$                   
7.75

ROBIN LAND COMPANY  
LLC                 NORMA JUSTICE                   

2335-000093-
03

$                   
7.75

ROBIN LAND COMPANY  
LLC                 ELOUISE R CLARK                 

2335-000093-
06

$                   
9.81

ROBIN LAND COMPANY  
LLC                 ESTATE OF JULIAN HILL           

2335-000094-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 ESTATE OF JULIAN HILL           

2335-000094-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 ESTATE OF JULIAN HILL           

2335-000094-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 ESTATE OF JULIAN HILL           

2335-000094-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 ESTATE OF JULIAN HILL           

2335-000094-
00

$                   
1.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000094-
00

$                 
66.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000094-
00

$                 
66.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000094-
00

$                 
66.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000094-
00

$                 
66.00

ROBIN LAND COMPANY  
LLC                 IRA E. HILL                     

2335-000094-
00

$                 
66.00

ROBIN LAND COMPANY  
LLC                 BETTY HOLESTIN                  

2335-000096-
00

$                 
59.00

ROBIN LAND COMPANY  
LLC ELLERY E GRIFFITH               

2335-000096-
01

$                 
19.67

ROBIN LAND COMPANY  
LLC                 WILLIMET GRIFFITH               

2335-000096-
01

$                 
19.67
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ROBIN LAND COMPANY  
LLC                 WILLIMET GRIFFITH               

2335-000096-
01

$                 
19.67

ROBIN LAND COMPANY  
LLC                 WILLIMET GRIFFITH               

2335-000096-
01

$                 
19.67

ROBIN LAND COMPANY  
LLC                 WILLIMET GRIFFITH               

2335-000096-
01

$                 
19.67

ROBIN LAND COMPANY  
LLC                 GLENDON GALE GRIFFITH           

2335-000096-
03

$                 
19.67

ROBIN LAND COMPANY  
LLC                 GLENDON GALE GRIFFITH           

2335-000096-
03

$                 
19.67

ROBIN LAND COMPANY  
LLC                 GLENDON GALE GRIFFITH           

2335-000096-
03

$                 
19.67

ROBIN LAND COMPANY  
LLC                 GLENDON GALE GRIFFITH           

2335-000096-
03

$                 
19.67

ROBIN LAND COMPANY  
LLC                 JAMES L. PHIPPS                 

2335-000101-
02

$
170.00

ROBIN LAND COMPANY  
LLC                 RUTH PHIPPS LONGWELL      

2335-000101-
03

$
170.00

ROBIN LAND COMPANY  
LLC                 RUTH PHIPPS LONGWELL            

2335-000101-
03

$
170.00

ROBIN LAND COMPANY  
LLC                 RUTH PHIPPS LONGWELL            

2335-000101-
03

$
170.00

ROBIN LAND COMPANY  
LLC                 JAMES L. PHIPPS                 

2335-000102-
02

$                 
80.00

ROBIN LAND COMPANY  
LLC                 RUTH PHIPPS LONGWELL            

2335-000102-
03

$                 
80.00

ROBIN LAND COMPANY  
LLC                 RUTH PHIPPS LONGWELL            

2335-000102-
03

$                 
80.00

ROBIN LAND COMPANY  
LLC                 RUTH PHIPPS LONGWELL            

2335-000102-
03

$                 
80.00

ROBIN LAND COMPANY  
LLC                 BONITA LOIS ADKINS              

2335-000103-
00

$                 
86.67

ROBIN LAND COMPANY  
LLC                 MICHAEL A HALE                  

2335-000103-
00

$
520.00

ROBIN LAND COMPANY  
LLC                 CLINE ADKINS                    

2335-000103-
00

$
260.00

ROBIN LAND COMPANY  
LLC                 CLINE ADKINS                    

2335-000103-
00

$
260.00

ROBIN LAND COMPANY  
LLC                 CLINE ADKINS                    

2335-000103-
00

$
260.00

ROBIN LAND COMPANY  
LLC                 CLINE ADKINS                    

2335-000103-
00

$
260.00

ROBIN LAND COMPANY  
LLC     JUDITH ANN GILLENWATER        

2335-000103-
00

$                 
28.89

ROBIN LAND COMPANY  
LLC                 MICHAEL DALE STUMP              

2335-000103-
00

$                 
28.88

ROBIN LAND COMPANY  
LLC                 MICHAEL DALE STUMP              

2335-000103-
00

$                 
28.88
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ROBIN LAND COMPANY  
LLC                 MICHAEL DALE STUMP              

2335-000103-
00

$                 
28.88

ROBIN LAND COMPANY  
LLC                 MICHAEL DALE STUMP              

2335-000103-
00

$                 
28.88

ROBIN LAND COMPANY  
LLC                 LARRY G. ADKINS                 

2335-000103-
00

$
130.00

ROBIN LAND COMPANY  
LLC                 LARRY G. ADKINS                 

2335-000103-
00

$
130.00

ROBIN LAND COMPANY  
LLC                 PATRICIA L. ANDERSON            

2335-000103-
00

$                 
86.67

ROBIN LAND COMPANY  
LLC                 PAULINE FAYE HACKWORTH      

2335-000103-
00

$                 
86.67

ROBIN LAND COMPANY  
LLC                 RITA SHARON WOODALL             

2335-000103-
00

$                 
86.67

ROBIN LAND COMPANY  
LLC                 TERESA ANN PAULEY               

2335-000103-
00

$
130.00

ROBIN LAND COMPANY  
LLC                 WALTER SCOTT STUMP              

2335-000103-
00

$                 
28.88

ROBIN LAND COMPANY  
LLC                 

BARBARA PAYNE & 
RAYMOND PAYNE   

2335-000104-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 

BARBARA PAYNE & 
RAYMOND PAYNE   

2335-000104-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 

BARBARA PAYNE & 
RAYMOND PAYNE   

2335-000104-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 

BARBARA PAYNE & 
RAYMOND PAYNE   

2335-000104-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 

BARBARA PAYNE & 
RAYMOND PAYNE   

2335-000104-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 JOSEPH J. GRIFFITH              

2335-000107-
00

$                 
85.20

ROBIN LAND COMPANY  
LLC                 

DORSEL STOWERS & CORENA 
STOWERS 

2335-000108-
00

$
837.00

ROBIN LAND COMPANY  
LLC                 JACKIE COOPER DBA               

2335-000108-
00

$
500.00

ROBIN LAND COMPANY  
LLC                 STOWERS LAND HOLDINGS         

2335-000108-
00

$
837.00

ROBIN LAND COMPANY  
LLC     RON D STOLLINGS                 

2335-000109-
00

$
393.00

ROBIN LAND COMPANY  
LLC                 

EVERMENT & BEULAH 
DOTSON        

2335-000110-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 

EVERMENT & BEULAH 
DOTSON        

2335-000110-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 

EVERMENT & BEULAH 
DOTSON        

2335-000110-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 

EVERMENT & BEULAH 
DOTSON        

2335-000110-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 

EVERMENT & BEULAH 
DOTSON        

2335-000110-
00

$
150.00
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ROBIN LAND COMPANY  
LLC                 

DONALD W & PATRICIA K 
EASTER    

2335-000110-
00

$
507.10

ROBIN LAND COMPANY  
LLC                 

DONALD W & PATRICIA K 
EASTER    

2335-000110-
00

$
507.10

ROBIN LAND COMPANY  
LLC                 BILLIE ANN TULLEY               

2335-000112-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 MARK TULLEY                     

2335-000112-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 MARK TULLEY                     

2335-000112-
00

$                 
75.00

ROBIN LAND COMPANY  
LLC                 EMMA D TULLEY                   

2335-000112-
01

$
150.00

ROBIN LAND COMPANY  
LLC                 PATRICIA K EASTER               

2335-000114-
00

$
100.00

ROBIN LAND COMPANY  
LLC     RUTH BROWNING                   

2335-000116-
00

$                 
43.68

ROBIN LAND COMPANY  
LLC                 RUTH BROWNING                   

2335-000116-
01

$                 
17.72

ROBIN LAND COMPANY  
LLC                 RUTH BROWNING                   

2335-000116-
01

$                 
17.72

ROBIN LAND COMPANY  
LLC                 RUTH BROWNING                   

2335-000116-
01

$                 
17.72

ROBIN LAND COMPANY  
LLC                 RUTH BROWNING                   

2335-000116-
01

$                 
17.72

ROBIN LAND COMPANY  
LLC                 RUTH BROWNING                   

2335-000116-
01

$                 
17.72

ROBIN LAND COMPANY  
LLC                 RUTH BROWNING                   

2335-000116-
01

$                 
17.72

ROBIN LAND COMPANY  
LLC                 EDWARD T LOVEJOY                

2335-000121-
00

$                 
46.88

ROBIN LAND COMPANY  
LLC                 ELGIE E LOVEJOY                 

2335-000121-
00

$                 
46.88

ROBIN LAND COMPANY  
LLC                 ELGIE E LOVEJOY                 

2335-000121-
00

$                 
46.88

ROBIN LAND COMPANY  
LLC                 LILLIAN V ADKINS        

2335-000121-
00

$                 
46.88

ROBIN LAND COMPANY  
LLC                 LILLIAN V ADKINS                

2335-000121-
00

$                 
46.88

ROBIN LAND COMPANY  
LLC                 MARCELLA G STOWERS              

2335-000121-
00

$                 
46.88

ROBIN LAND COMPANY  
LLC                 PATRICIA E HENSLEY              

2335-000121-
00

$                 
46.88

ROBIN LAND COMPANY  
LLC                 ORVILLE A LOVEJOY               

2335-000121-
00

$                 
46.88

ROBIN LAND COMPANY  
LLC                 PAUL F LOVEJOY                  

2335-000121-
00

$                 
46.88

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
00

$                 
15.63
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ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 SCOTT D LOVEJOY                 

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
00

$                 
15.63

ROBIN LAND COMPANY  
LLC                 EDWARD T LOVEJOY                

2335-000121-
01

$                   
3.13

ROBIN LAND COMPANY  
LLC ELGIE E LOVEJOY                 

2335-000121-
01

$                   
3.13

ROBIN LAND COMPANY  
LLC                 ELGIE E LOVEJOY                 

2335-000121-
01

$                   
3.13

ROBIN LAND COMPANY  
LLC                 LILLIAN V ADKINS                

2335-000121-
01

$                   
3.13

ROBIN LAND COMPANY  
LLC                 LILLIAN V ADKINS                

2335-000121-
01

$                   
3.13

ROBIN LAND COMPANY  
LLC                 MARCELLA G STOWERS              

2335-000121-
01

$                   
3.13

ROBIN LAND COMPANY  
LLC                 PATRICIA E HENSLEY              

2335-000121-
01

$                   
3.13

ROBIN LAND COMPANY  
LLC                 ORVILLE A LOVEJOY               

2335-000121-
01

$                   
3.13

ROBIN LAND COMPANY  
LLC                 PAUL F LOVEJOY                  

2335-000121-
01

$                   
3.13

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
01

$                   
1.04
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ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 PHILLIP R LOVEJOY               

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 SCOTT D LOVEJOY                 

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 TAMMY F LOVEJOY                 

2335-000121-
01

$                   
1.04

ROBIN LAND COMPANY  
LLC                 MOXIE JANE RYAN                 

2335-000122-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 MOXIE JANE RYAN                 

2335-000122-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 MOXIE JANE RYAN                 

2335-000122-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 MOXIE JANE RYAN                 

2335-000122-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 MOXIE JANE RYAN                 

2335-000122-
00

$
150.00

ROBIN LAND COMPANY  
LLC                 

BETTY C MILLER & KELLY 
CLARK    

2335-000126-
00

$
266.55

ROBIN LAND COMPANY  
LLC                 JAMES A LIVELY                  

2335-000127-
00

$                 
16.68

ROBIN LAND COMPANY  
LLC   LARRY LIVELY                    

2335-000127-
00

$                 
16.68

ROBIN LAND COMPANY  
LLC                 RALYN MOORE                     

2335-000127-
00

$                 
16.68

ROBIN LAND COMPANY  
LLC                 LARRY LIVELY                    

2335-000128-
00

$                 
47.78

ROBIN LAND COMPANY  
LLC                 RALYN MOORE                     

2335-000128-
00

$                 
47.78

ROBIN LAND COMPANY  
LLC                 DENNIE E LONG JR                

2335-000130-
00

$                 
65.00
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ROBIN LAND COMPANY  
LLC                 DENNIE E LONG JR                

2335-000130-
00

$                 
65.00

ROBIN LAND COMPANY  
LLC                 

WILBERT O MCCLURE JR &
NELLIE   

2335-000132-
01

$                 
37.17

ROBIN LAND COMPANY  
LLC                 

WILBERT O MCCLURE JR & 
NELLIE   

2335-000132-
01

$                 
37.17

ROBIN LAND COMPANY  
LLC                 

WILBERT O MCCLURE JR & 
NELLIE   

2335-000132-
01

$                 
37.17

ROBIN LAND COMPANY  
LLC                 

WILBERT O MCCLURE JR & 
NELLIE   

2335-000132-
01

$                 
37.17

ROBIN LAND COMPANY  
LLC                 

WILBERT O MCCLURE JR & 
NELLIE   

2335-000132-
01

$                 
37.17

ROBIN LAND COMPANY  
LLC                 

WILBERT O MCCLURE JR & 
NELLIE   

2335-000132-
01

$                 
37.17

ROBIN LAND COMPANY  
LLC                 ANN LOUISE BYRD                 

2335-000132-
05

$                   
9.47

ROBIN LAND COMPANY  
LLC                 BILLY DALE ROBERTS              

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 BILLY DALE ROBERTS              

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 BILLY DALE ROBERTS              

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 BILLY DALE ROBERTS              

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 BILLY DALE ROBERTS              

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 CINDY J. SAUL                   

2335-000132-
05

$                 
15.78

ROBIN LAND COMPANY  
LLC                 EDWARD LEE HANNA                

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 EDWARD LEE HANNA                

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 CECIL WORTH HANNA  JR           

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 JANET HODGES                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 JANET HODGES                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 JANET HODGES                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 JANET HODGES                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 JANET HODGES                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 LOLA V HICKS                    

2335-000132-
05

$                 
47.33

ROBIN LAND COMPANY  
LLC                 LOLA V HICKS                    

2335-000132-
05

$                 
47.33

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 601 of 1070



SCHEDULE 2.01(E) TO ASSET PURCHASE AGREEMENT - ASSUMED CONTRACTS
49

COMPANY VENDOR NAME
Contract 
Number

INV 
AMOUNT 

ROBIN LAND COMPANY  
LLC                 LOLA V HICKS                    

2335-000132-
05

$                 
47.33

ROBIN LAND COMPANY  
LLC                 LOLA V HICKS                    

2335-000132-
05

$                 
47.33

ROBIN LAND COMPANY  
LLC LOLA V HICKS                    

2335-000132-
05

$                 
47.33

ROBIN LAND COMPANY  
LLC                 LOLA V HICKS                    

2335-000132-
05

$                 
47.33

ROBIN LAND COMPANY  
LLC                 LOLA V HICKS                    

2335-000132-
05

$                 
47.33

ROBIN LAND COMPANY  
LLC                 LORRAINE ROBERTS                

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 LORRAINE ROBERTS                

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 LORRAINE ROBERTS                

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 LORRAINE ROBERTS                

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 LORRAINE ROBERTS                

2335-000132-
05

$                   
5.92

ROBIN LAND COMPANY  
LLC                 MICHAEL DAVID HANNA             

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 NANCY GYORKO                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 NANCY GYORKO                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 NANCY GYORKO                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 NANCY GYORKO                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 NANCY GYORKO                    

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER                   

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER                   

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER                   

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER                   

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER                   

2335-000132-
05

$                   
1.48

ROBIN LAND COMPANY  
LLC                 MARGARET BREEDLOVE              

2335-000132-
05

$                 
59.16

ROBIN LAND COMPANY  
LLC                 MARGARET BREEDLOVE              

2335-000132-
05

$                 
59.16

ROBIN LAND COMPANY  
LLC                 MARGARET BREEDLOVE              

2335-000132-
05

$                 
59.16
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ROBIN LAND COMPANY  
LLC                 ROGER JONES                     

2335-000132-
05

$                 
23.67

ROBIN LAND COMPANY  
LLC                 ROGER JONES                     

2335-000132-
05

$                 
23.67

ROBIN LAND COMPANY  
LLC                 ROGER JONES                     

2335-000132-
05

$                 
23.67

ROBIN LAND COMPANY  
LLC                 ROGER JONES                     

2335-000132-
05

$                 
23.67

ROBIN LAND COMPANY  
LLC                 ROGER JONES                     

2335-000132-
05

$                 
23.67

ROBIN LAND COMPANY  
LLC                 ROGER JONES                     

2335-000132-
05

$                 
23.67

ROBIN LAND COMPANY  
LLC                 

CHARLES E MCCLURE & 
ABIGAIL     

2335-000132-
06

$                 
62.50

ROBIN LAND COMPANY  
LLC                 CARL MCCLURE                    

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 CARL MCCLURE                    

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC CARL MCCLURE                    

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 CARL MCCLURE                    

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 CARL MCCLURE                    

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 DARYL MCCLURE                   

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 DARYL MCCLURE                   

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 DARYL MCCLURE                   

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 DARYL MCCLURE                   

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 DARYL MCCLURE                   

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 DARYL MCCLURE         

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHRISTINE GROSS                 

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHRISTINE GROSS                 

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHRISTINE GROSS                 

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHRISTINE GROSS                 

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHRISTINE GROSS                 

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHRISTINE GROSS                 

2335-000132-
06

$                   
0.40
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ROBIN LAND COMPANY  
LLC                 CHRISTINE GROSS                 

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHERYL MAY                      

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHERYL MAY                      

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHERYL MAY                      

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHERYL MAY                      

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 CHERYL MAY                      

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 GARY MCCLURE                    

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 GARY MCCLURE                    

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 GARY MCCLURE                    

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 GARY MCCLURE                    

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 GARY MCCLURE                    

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 LOIS LARUE                      

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 LOIS LARUE                      

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 LOIS LARUE                      

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC MERVIL G. MCCLURE               

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 MERVIL G. MCCLURE               

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 MERVIL G. MCCLURE               

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 MERVIL G. MCCLURE               

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 MERVIL G. MCCLURE               

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 MERVIL G. MCCLURE               

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 MERVIL G. MCCLURE               

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 SARAH CARTHRAE                  

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 SARAH CARTHRAE                  

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 SARAH CARTHRAE                  

2335-000132-
06

$                   
1.97
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ROBIN LAND COMPANY  
LLC                 REX MCCLURE                     

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 REX MCCLURE                     

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 REX MCCLURE                     

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 REX MCCLURE                     

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 REX MCCLURE                     

2335-000132-
06

$                   
0.40

ROBIN LAND COMPANY  
LLC                 VICTOR MCCLURE                  

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 VICTOR MCCLURE                  

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 VICTOR MCCLURE                  

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 VICTOR MCCLURE                  

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 VICTOR MCCLURE                  

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 VICTOR MCCLURE                  

2335-000132-
06

$                   
1.97

ROBIN LAND COMPANY  
LLC                 BILLY DALE ROBERTS              

2335-000132-
07

$                   
5.92

ROBIN LAND COMPANY  
LLC                 BILLY DALE ROBERTS              

2335-000132-
07

$                   
5.92

ROBIN LAND COMPANY  
LLC                 BILLY DALE ROBERTS              

2335-000132-
07

$                   
5.92

ROBIN LAND COMPANY  
LLC                 BILLY DALE ROBERTS              

2335-000132-
07

$                   
5.92

ROBIN LAND COMPANY  
LLC                 EDWARD LEE HANNA                

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 CECIL WORTH HANNA  JR           

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 JANET HODGES                    

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 JANET HODGES                    

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 JANET HODGES                    

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 JANET HODGES                    

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC LORRAINE ROBERTS                

2335-000132-
07

$                   
5.92

ROBIN LAND COMPANY  
LLC                 LORRAINE ROBERTS                

2335-000132-
07

$                   
5.92

ROBIN LAND COMPANY  
LLC                 LORRAINE ROBERTS                

2335-000132-
07

$                   
5.92
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ROBIN LAND COMPANY  
LLC                 LORRAINE ROBERTS                

2335-000132-
07

$                   
5.92

ROBIN LAND COMPANY  
LLC                 MARLENE ANN HARRIS              

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 MICHAEL DAVID HANNA             

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 NANCY GYORKO                    

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 NANCY GYORKO                    

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 NANCY GYORKO                    

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 NANCY GYORKO                    

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER         

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER                   

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER                   

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER                   

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 PATSY FRAZIER                   

2335-000132-
07

$                   
1.48

ROBIN LAND COMPANY  
LLC                 

ANNA GRACE HUDSON & 
CHARLEY     

2335-000132-
08

$                   
2.37

ROBIN LAND COMPANY  
LLC                 

CLEON BREEDLOVE & 
BROOKIE       

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

CLEON BREEDLOVE & 
BROOKIE       

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

CLEON BREEDLOVE & 
BROOKIE       

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

CLEON BREEDLOVE & 
BROOKIE       

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 CATHERINE BREEDLOVE             

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 CATHERINE BREEDLOVE             

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 CATHERINE BREEDLOVE             

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 CATHERINE BREEDLOVE             

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 GLENNIS MCCLURE                 

2335-000132-
08

$                   
2.37

ROBIN LAND COMPANY  
LLC                 HAROLD E MILLER                 

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC                 HAROLD E MILLER                 

2335-000132-
08

$                   
3.55
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ROBIN LAND COMPANY  
LLC                 HAROLD E MILLER                 

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC                 HAROLD E MILLER                 

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC                 HAROLD E MILLER                 

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC                 HAROLD E MILLER                 

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC JEWELL E ASBURY                 

2335-000132-
08

$                   
2.37

ROBIN LAND COMPANY  
LLC                 JEWELL E ASBURY                 

2335-000132-
08

$                   
2.37

ROBIN LAND COMPANY  
LLC                 JEWELL E ASBURY                 

2335-000132-
08

$                   
2.37

ROBIN LAND COMPANY  
LLC                 JEWELL E ASBURY                 

2335-000132-
08

$                   
2.37

ROBIN LAND COMPANY  
LLC                 LARRY D. MILLER                 

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC                 LARRY D. MILLER                 

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC                 LARRY D. MILLER                 

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC                 LARRY D. MILLER                 

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC                 LARRY D. MILLER       

2335-000132-
08

$                   
3.55

ROBIN LAND COMPANY  
LLC                 ROBERT A. BREEDLOVE             

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 ROBERT A. BREEDLOVE             

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 ROBERT A. BREEDLOVE             

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 ROBERT A. BREEDLOVE             

2335-000132-
08

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

CHARLES E MCCLURE & 
ABIGAIL     

2335-000132-
09

$                 
20.83

ROBIN LAND COMPANY  
LLC                 JANICE BRACKENBURY              

2335-000132-
09

$                   
3.94

ROBIN LAND COMPANY  
LLC                 JANICE BRACKENBURY              

2335-000132-
09

$                   
3.94

ROBIN LAND COMPANY  
LLC                 JANICE BRACKENBURY              

2335-000132-
09

$                   
3.94

ROBIN LAND COMPANY  
LLC                 JANICE BRACKENBURY              

2335-000132-
09

$                   
3.94

ROBIN LAND COMPANY  
LLC                 JOSEPH E. HENSON                

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 PAUL D. BREEDLOVE               

2335-000132-
10

$                   
1.02
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ROBIN LAND COMPANY  
LLC                 PAUL D. BREEDLOVE               

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 PAUL D. BREEDLOVE               

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 PAUL D. BREEDLOVE               

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 RALPH BREEDLOVE                 

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 RALPH BREEDLOVE                 

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 RALPH BREEDLOVE                 

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 RALPH BREEDLOVE                 

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 WILLIAM A. BREEDLOVE            

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 WILLIAM A. BREEDLOVE            

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC WILLIAM A. BREEDLOVE            

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 WILLIAM A. BREEDLOVE            

2335-000132-
10

$                   
1.02

ROBIN LAND COMPANY  
LLC                 DANIEL W BREEDLOVE              

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 DANIEL W BREEDLOVE              

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 DANIEL W BREEDLOVE              

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 DANIEL W BREEDLOVE              

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 DANIEL W BREEDLOVE              

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 JENNIFER L. DUNLAP              

2335-000132-
11

$                   
0.89

ROBIN LAND COMPANY  
LLC                 JENNIFER L. DUNLAP              

2335-000132-
11

$                   
0.89

ROBIN LAND COMPANY  
LLC                 JENNIFER L. DUNLAP              

2335-000132-
11

$                   
0.89

ROBIN LAND COMPANY  
LLC                 JENNIFER L. DUNLAP    

2335-000132-
11

$                   
0.89

ROBIN LAND COMPANY  
LLC                 MERIDITH M. BREEDLOVE           

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 MERIDITH M. BREEDLOVE           

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 MERIDITH M. BREEDLOVE           

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 MERIDITH M. BREEDLOVE           

2335-000132-
11

$                   
1.78
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ROBIN LAND COMPANY  
LLC                 MERIDITH M. BREEDLOVE           

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 MERIDITH M. BREEDLOVE           

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 WILLIDEAN COOPER                

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 WILLIDEAN COOPER                

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 WILLIDEAN COOPER                

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 WILLIDEAN COOPER                

2335-000132-
11

$                   
1.78

ROBIN LAND COMPANY  
LLC                 BEVERLY BOND                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 BEVERLY BOND                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 BEVERLY BOND                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 BEVERLY BOND                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 BEVERLY BOND                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 

ANN BRAMMER & C E 
BRAMMER       

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

ANN BRAMMER & C E 
BRAMMER       

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

ANN BRAMMER & C E 
BRAMMER       

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

ANN BRAMMER & C E 
BRAMMER       

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

ANN BRAMMER & C E 
BRAMMER       

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC DIANA TURNER                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 DIANA TURNER                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 DIANA TURNER                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 DIANA TURNER                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 DIANA TURNER                    

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 

FREDRICK R MCCLURE & 
SHARON     

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

FREDRICK R MCCLURE &
SHARON     

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

FREDRICK R MCCLURE & 
SHARON     

2335-000132-
12

$                   
0.30

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 609 of 1070



SCHEDULE 2.01(E) TO ASSET PURCHASE AGREEMENT - ASSUMED CONTRACTS
57

COMPANY VENDOR NAME
Contract 
Number

INV 
AMOUNT 

ROBIN LAND COMPANY  
LLC                 

FREDRICK R MCCLURE & 
SHARON     

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

FREDRICK R MCCLURE & 
SHARON     

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

PEGGY NICHOLS & DAVID B 
NICHOLS 

2335-000132-
12

$               
0.30

ROBIN LAND COMPANY  
LLC                 

PEGGY NICHOLS & DAVID B 
NICHOLS 

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

PEGGY NICHOLS & DAVID B 
NICHOLS 

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

PEGGY NICHOLS & DAVID B 
NICHOLS 

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 PAULINE THOMAS                  

2335-000132-
12

$                   
1.78

ROBIN LAND COMPANY  
LLC                 PAULINE THOMAS                  

2335-000132-
12

$                   
1.78

ROBIN LAND COMPANY  
LLC                 PAULINE THOMAS                  

2335-000132-
12

$                   
1.78

ROBIN LAND COMPANY  
LLC                 PAULINE THOMAS                  

2335-000132-
12

$                   
1.78

ROBIN LAND COMPANY  
LLC                 PAULINE THOMAS                  

2335-000132-
12

$                   
1.78

ROBIN LAND COMPANY  
LLC                 

SUSAN COOK AND DONALD 
COOK      

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

SUSAN COOK AND DONALD 
COOK      

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC

SUSAN COOK AND DONALD 
COOK      

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

SUSAN COOK AND DONALD 
COOK      

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

SUSAN COOK AND DONALD 
COOK      

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 STEVEN NEWCOMER                 

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 STEVEN NEWCOMER                 

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 STEVEN NEWCOMER                 

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 STEVEN NEWCOMER                 

2335-000132-
12

$                   
0.60

ROBIN LAND COMPANY  
LLC                 

RICHARD THORNTON & 
MIRIAM       

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

RICHARD THORNTON &
MIRIAM       

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

RICHARD THORNTON & 
MIRIAM       

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

RICHARD THORNTON & 
MIRIAM       

2335-000132-
12

$                   
0.30
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ROBIN LAND COMPANY  
LLC                 

RICHARD THORNTON & 
MIRIAM       

2335-000132-
12

$                   
0.30

ROBIN LAND COMPANY  
LLC                 

LUCILLE METTEN & CHARLES 
METTEN 

2335-000132-
13

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

LUCILLE METTEN & CHARLES 
METTEN 

2335-000132-
13

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

LUCILLE METTEN & CHARLES 
METTEN 

2335-000132-
13

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

BEULAH & LARRY 
BREEDLOVE        

2335-000132-
14

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

BEULAH & LARRY 
BREEDLOVE        

2335-000132-
14

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

BEULAH & LARRY 
BREEDLOVE        

2335-000132-
14

$                   
7.10

ROBIN LAND COMPANY  
LLC                 

BEULAH & LARRY 
BREEDLOVE        

2335-000132-
14

$                   
7.10

ROBIN LAND COMPANY  
LLC                 GLISTINE HARLESS & JAMES L   

2335-000132-
15

$                   
1.78

ROBIN LAND COMPANY  
LLC                 GLISTINE HARLESS & JAMES L   

2335-000132-
15

$                   
1.78

ROBIN LAND COMPANY  
LLC                 GLISTINE HARLESS & JAMES L   

2335-000132-
15

$                   
1.78

ROBIN LAND COMPANY  
LLC                 GLISTINE HARLESS & JAMES L   

2335-000132-
15

$                   
1.78

ROBIN LAND COMPANY  
LLC                 GLISTINE HARLESS & JAMES L   

2335-000132-
15

$                   
1.78

ROBIN LAND COMPANY  
LLC                 JUDY JARRELL                    

2335-000133-
00

$                 
21.17

ROBIN LAND COMPANY  
LLC                 JUDY JARRELL                    

2335-000133-
01

$                 
21.17

ROBIN LAND COMPANY  
LLC                 DEBRA L. HANNA                  

2335-000133-
02

$                 
25.40

ROBIN LAND COMPANY  
LLC                 JACKIE WILKINSON                

2335-000134-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 JACKIE WILKINSON                

2335-000134-
00

$                   
7.50

ROBIN LAND COMPANY  
LLC                 GERTHEL FRANCES PAGE            

2335-000135-
00

$
625.00

ROBIN LAND COMPANY  
LLC                 LARRY D PAGE                    

2335-000135-
00

$
375.00

ROBIN LAND COMPANY  
LLC     

JOE H DOTSON & KIZZIE 
DOTSON    

2335-000136-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 

CHESAPEAKE APPALACHIA 
LLC       

2335-000137-
00

$                 
40.00

ROBIN LAND COMPANY  
LLC                 

CHESAPEAKE APPALACHIA 
LLC       

2335-000137-
00

$                 
40.00

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000137-
00

$                 
25.40
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ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000137-
00

$                 
25.40

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000137-
00

$                 
25.40

ROBIN LAND COMPANY  
LLC                 HAMLIN REALTY COMPANY        

2335-000137-
00

$                 
25.40

ROBIN LAND COMPANY  
LLC                 ARTHUR ADKINS  JR.              

2335-000138-
00

$                   
2.22

ROBIN LAND COMPANY  
LLC                 ARTHUR ADKINS  JR.              

2335-000138-
00

$                   
2.22

ROBIN LAND COMPANY  
LLC                 JOHN CHRISTOPHER HADDOX    

2335-000140-
00

$                 
34.84

ROBIN LAND COMPANY  
LLC                 JAMES DAVID HADDOX              

2335-000140-
00

$                 
34.83

ROBIN LAND COMPANY  
LLC                 LISA JAN HADDOX HESTON         

2335-000140-
00

$                 
34.83

ROBIN LAND COMPANY  
LLC                 ANDY L EGNOR                    

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 CHRISTOPHER M. EGNOR            

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 CHRISTOPHER M. EGNOR            

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 CHRISTOPHER M. EGNOR            

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 CHRISTOPHER M. EGNOR            

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 CHRISTOPHER M. EGNOR            

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 KARILYN F KUNSTBECK             

2335-000142-
00

$                 
56.00

ROBIN LAND COMPANY  
LLC                 MELODY P. EGNOR                 

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 MELODY P. EGNOR                 

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 MELODY P. EGNOR                 

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 LARRY WAYNE EGNOR               

2335-000142-
00

$                 
56.00

ROBIN LAND COMPANY  
LLC                 LARRY WAYNE EGNOR               

2335-000142-
00

$                 
56.00

ROBIN LAND COMPANY  
LLC                 LARRY WAYNE EGNOR               

2335-000142-
00

$                 
56.00

ROBIN LAND COMPANY  
LLC                 LARRY WAYNE EGNOR               

2335-000142-
00

$                 
56.00

ROBIN LAND COMPANY  
LLC                 LARRY WAYNE EGNOR               

2335-000142-
00

$                 
56.00

ROBIN LAND COMPANY  
LLC                 ROBIN A CASEY                   

2335-000142-
00

$                 
11.20
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ROBIN LAND COMPANY  
LLC                 ROBIN A CASEY                   

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 ROBIN A CASEY                   

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 ROBIN A CASEY                   

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC ROBIN A CASEY                   

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 RANDY E. PAYNE                  

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 RANDY E. PAYNE                  

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 RANDY E. PAYNE                  

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 RANDY E. PAYNE                  

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 RANDY E. PAYNE                  

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 RANDY E. PAYNE                  

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 RANDY E. PAYNE                  

2335-000142-
00

$                 
11.20

ROBIN LAND COMPANY  
LLC                 PRESIDIO WEST VIRGINIA INC    

2335-000144-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 PRESIDIO WEST VIRGINIA INC    

2335-000144-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 PRESIDIO WEST VIRGINIA INC    

2335-000144-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 PRESIDIO WEST VIRGINIA INC    

2335-000144-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 PRESIDIO WEST VIRGINIA INC    

2335-000144-
00

$                 
50.00

ROBIN LAND COMPANY  
LLC                 BIBLE BAPTIST CHURCH            

2335-000147-
00

$
2,500.00

ROBIN LAND COMPANY  
LLC                 RODNEY T. RISER  JR             

2335-000148-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 MARGARET JUNE BELL              

2335-000179-
00

$
120.00

ROBIN LAND COMPANY  
LLC                 PHYLLIS JEAN HAYNER DEAN    

2335-000180-
00

$
125.00

ROBIN LAND COMPANY  
LLC                 PHYLLIS JEAN HAYNER DEAN    

2335-000180-
00

$
125.00

ROBIN LAND COMPANY  
LLC                 PHYLLIS JEAN HAYNER DEAN    

2335-000180-
00

$
125.00

ROBIN LAND COMPANY  
LLC                 PHYLLIS JEAN HAYNER DEAN    

2335-000180-
00

$
125.00

ROBIN LAND COMPANY  
LLC                 PHYLLIS JEAN HAYNER DEAN    

2335-000180-
00

$
125.00
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ROBIN LAND COMPANY  
LLC     JOAN T. GILES                   

2335-000181-
00

$
431.52

ROBIN LAND COMPANY  
LLC                 ARVEL KEITH VANNATTER          

2335-000185-
00

$
500.00

ROBIN LAND COMPANY  
LLC                 ARVEL KEITH VANNATTER          

2335-000185-
00

$
500.00

ROBIN LAND COMPANY  
LLC                 JERRY D PEYTON                  

2335-000194-
00

$                 
62.50

ROBIN LAND COMPANY  
LLC                 JOHN ALLEN PEYTON               

2335-000194-
01

$                 
50.00

ROBIN LAND COMPANY  
LLC                 JULIA MICHELLE PEYTON           

2335-000194-
02

$                 
50.00

ROBIN LAND COMPANY  
LLC                 JOHN A & JUANITA J PEYTON      

2335-000195-
00

$
137.50

ROBIN LAND COMPANY  
LLC                 GLEN R & JANICE M PEYTON       

2335-000195-
01

$
137.50

ROBIN LAND COMPANY  
LLC                 

BOONE EAST DEVELOPMENT 
CO       

2335-000205-
00

$
30,732.68

ROBIN LAND COMPANY  
LLC                 

BOONE EAST DEVELOPMENT 
CO       

2335-000205-
00

$
33,293.83

ROBIN LAND COMPANY  
LLC                 KATHRYN L. STANSFIELD           

2335-000208-
00

$
1,666.67

ROBIN LAND COMPANY  
LLC                 PATRICIA L. MCELROY             

2335-000208-
00

$
1,666.67

ROBIN LAND COMPANY  
LLC                 TRACY HYLTON                    

2335-000208-
00

$
5,000.00

ROBIN LAND COMPANY  
LLC                 R. SCOTT LONG                   

2335-000208-
00

$
796.89

ROBIN LAND COMPANY  
LLC                 R. SCOTT LONG                   

2335-000208-
00

$
1,666.66

ROBIN LAND COMPANY  
LLC                 TERRY ADKINS                    

2335-000213-
00

$                   
5.00

ROBIN LAND COMPANY  
LLC                 TERRY ADKINS                    

2335-000214-
00

$                   
2.50

ROBIN LAND COMPANY  
LLC                 

ROBERT R. & GERTRUDE 
ATKINS     

2335-000221-
00

$
200.00

ROBIN LAND COMPANY  
LLC                 

ROBERT R. & GERTRUDE 
ATKINS     

2335-000221-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 

ROBERT R. & GERTRUDE 
ATKINS     

2335-000221-
00

$                 
82.62

ROBIN LAND COMPANY  
LLC                 

ROBERT R. & GERTRUDE 
ATKINS     

2335-000221-
00

$                 
17.38

ROBIN LAND COMPANY  
LLC 

ROBERT R. & GERTRUDE 
ATKINS     

2335-000221-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 

ROBERT R. & GERTRUDE 
ATKINS     

2335-000221-
00

$
100.00

ROBIN LAND COMPANY  
LLC                 

BLACK KING MINE 
DEVELOPMENT CO  

2350-000003-
00

$
61,410.50
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ROBIN LAND COMPANY  
LLC                 

BLACK KING MINE 
DEVELOPMENT CO  

2350-000003-
00

$
20,795.72

ROBIN LAND COMPANY  
LLC                 

BLACK KING MINE 
DEVELOPMENT CO  

2350-000003-
00

$
180.00

ROBIN LAND COMPANY  
LLC                 BARBARA RADCLIFF JAMES        

2350-000004-
00

$                 
26.07

ROBIN LAND COMPANY  
LLC                 BARBARA RADCLIFF JAMES        

2350-000004-
00

$                   
9.28

ROBIN LAND COMPANY  
LLC                 AZEL GROUP LTD LLC              

2350-000004-
00

$
204.82

ROBIN LAND COMPANY  
LLC                 AZEL GROUP LTD LLC              

2350-000004-
00

$
397.26

ROBIN LAND COMPANY  
LLC                 AZEL GROUP LTD LLC              

2350-000004-
00

$
141.45

ROBIN LAND COMPANY  
LLC                 

ASHLEY PROPERTIES OF SC 
LLC     

2350-000004-
00

$                 
84.89

ROBIN LAND COMPANY  
LLC                 

ASHLEY PROPERTIES OF SC 
LLC     

2350-000004-
00

$                 
30.23

ROBIN LAND COMPANY  
LLC                 CURTIS L. HOLLAND               

2350-000004-
00

$                 
58.33

ROBIN LAND COMPANY  
LLC CURTIS L. HOLLAND               

2350-000004-
00

$
113.14

ROBIN LAND COMPANY  
LLC                 CURTIS L. HOLLAND               

2350-000004-
00

$                 
40.28

ROBIN LAND COMPANY  
LLC                 DAVID H MUIR                    

2350-000004-
00

$                 
30.87

ROBIN LAND COMPANY  
LLC                 DAVID H MUIR                    

2350-000004-
00

$                 
10.99

ROBIN LAND COMPANY  
LLC                 ELIZABETH ANNE TRUAX            

2350-000004-
00

$                 
16.53

ROBIN LAND COMPANY  
LLC                 ELIZABETH ANNE TRUAX            

2350-000004-
00

$                   
5.88

ROBIN LAND COMPANY  
LLC                 DANIELLE E JAMES                

2350-000004-
00

$                 
81.41

ROBIN LAND COMPANY  
LLC                 DANIELLE E JAMES                

2350-000004-
00

$                 
16.29

ROBIN LAND COMPANY  
LLC                 DANIELLE E JAMES                

2350-000004-
00

$                 
13.44

ROBIN LAND COMPANY  
LLC                 DANIELLE E JAMES                

2350-000004-
00

$                 
26.07

ROBIN LAND COMPANY  
LLC                 DANIELLE E JAMES        

2350-000004-
00

$                   
9.28

ROBIN LAND COMPANY  
LLC                 DEBORA R. MALMROSE              

2350-000004-
00

$                   
3.98

ROBIN LAND COMPANY  
LLC                 DEBORA R. MALMROSE              

2350-000004-
00

$                   
7.72

ROBIN LAND COMPANY  
LLC                 DEBORA R. MALMROSE              

2350-000004-
00

$                   
2.75
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ROBIN LAND COMPANY  
LLC                 

CAROLE C FORD REVOCABLE 
TRUST   

2350-000004-
00

$
131.25

ROBIN LAND COMPANY  
LLC                 

CAROLE C FORD REVOCABLE 
TRUST   

2350-000004-
00

$
254.56

ROBIN LAND COMPANY  
LLC                 

CAROLE C FORD REVOCABLE 
TRUST   

2350-000004-
00

$                 
90.64

ROBIN LAND COMPANY  
LLC                 ELLEN NELSON                    

2350-000004-
00

$                 
15.67

ROBIN LAND COMPANY  
LLC                 ELLEN NELSON                    

2350-000004-
00

$                 
30.39

ROBIN LAND COMPANY  
LLC                 ELLEN NELSON                    

2350-000004-
00

$                 
10.82

ROBIN LAND COMPANY  
LLC                 GAIL H. CLARKE                  

2350-000004-
00

$                 
58.33

ROBIN LAND COMPANY  
LLC                 GAIL H. CLARKE                  

2350-000004-
00

$
113.14

ROBIN LAND COMPANY  
LLC                 GAIL H. CLARKE                  

2350-000004-
00

$                 
40.28

ROBIN LAND COMPANY  
LLC   GARY R MALMROSE JR              

2350-000004-
00

$                   
3.98

ROBIN LAND COMPANY  
LLC                 GARY R MALMROSE JR              

2350-000004-
00

$                   
7.72

ROBIN LAND COMPANY  
LLC                 GARY R MALMROSE JR              

2350-000004-
00

$                   
2.76

ROBIN LAND COMPANY  
LLC                 MRS LESLIE JAMES LAY            

2350-000004-
00

$                 
26.07

ROBIN LAND COMPANY  
LLC                 MRS LESLIE JAMES LAY            

2350-000004-
00

$                   
9.28

ROBIN LAND COMPANY  
LLC                 J K THOMAS JR                   

2350-000004-
00

$                 
18.05

ROBIN LAND COMPANY  
LLC                 J K THOMAS JR                   

2350-000004-
00

$                 
35.01

ROBIN LAND COMPANY  
LLC                 J K THOMAS JR                   

2350-000004-
00

$                 
12.47

ROBIN LAND COMPANY  
LLC                 J. CHRISTOPHER THOMAS   

2350-000004-
00

$
218.66

ROBIN LAND COMPANY  
LLC                 J. CHRISTOPHER THOMAS           

2350-000004-
00

$
424.11

ROBIN LAND COMPANY  
LLC                 J. CHRISTOPHER THOMAS           

2350-000004-
00

$
151.02

ROBIN LAND COMPANY  
LLC                 KAYBOY LLC                      

2350-000004-
00

$                 
76.83

ROBIN LAND COMPANY  
LLC                 KAYBOY LLC                      

2350-000004-
00

$
149.00

ROBIN LAND COMPANY  
LLC                 KAYBOY LLC                      

2350-000004-
00

$                 
53.06

ROBIN LAND COMPANY  
LLC                 

JOHN MICHAEL 
WEATHERWAX         

2350-000004-
00

$                 
15.67
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ROBIN LAND COMPANY  
LLC                 

JOHN MICHAEL 
WEATHERWAX         

2350-000004-
00

$                 
30.39

ROBIN LAND COMPANY  
LLC                 

JOHN MICHAEL 
WEATHERWAX         

2350-000004-
00

$                 
10.82

ROBIN LAND COMPANY  
LLC                 JAMES L WEATHERWAX              

2350-000004-
00

$                 
44.30

ROBIN LAND COMPANY  
LLC                 JAMES L WEATHERWAX              

2350-000004-
00

$                 
18.99

ROBIN LAND COMPANY  
LLC                 JAMES L WEATHERWAX              

2350-000004-
00

$                 
15.67

ROBIN LAND COMPANY  
LLC                 JAMES L WEATHERWAX              

2350-000004-
00

$                 
30.39

ROBIN LAND COMPANY  
LLC JAMES L WEATHERWAX              

2350-000004-
00

$                 
10.82

ROBIN LAND COMPANY  
LLC                 MARGARET L BUDD                 

2350-000004-
00

$                 
99.15

ROBIN LAND COMPANY  
LLC                 MARGARET L BUDD                 

2350-000004-
00

$                 
35.30

ROBIN LAND COMPANY  
LLC                 MARY MARGARET CLAYBERG   

2350-000004-
00

$                 
18.12

ROBIN LAND COMPANY  
LLC                 MARY MARGARET CLAYBERG   

2350-000004-
00

$                   
6.45

ROBIN LAND COMPANY  
LLC                 MICHAEL E FORD                  

2350-000004-
00

$                 
77.77

ROBIN LAND COMPANY  
LLC                 MICHAEL E FORD                  

2350-000004-
00

$
150.85

ROBIN LAND COMPANY  
LLC                 MICHAEL E FORD                  

2350-000004-
00

$                 
53.71

ROBIN LAND COMPANY  
LLC                 LESLIE W MUIR                   

2350-000004-
00

$                 
30.87

ROBIN LAND COMPANY  
LLC                 LESLIE W MUIR                   

2350-000004-
00

$                 
10.99

ROBIN LAND COMPANY  
LLC                 MARSHA FORD PULLING     

2350-000004-
00

$                 
77.77

ROBIN LAND COMPANY  
LLC                 MARSHA FORD PULLING             

2350-000004-
00

$
150.85

ROBIN LAND COMPANY  
LLC                 MARSHA FORD PULLING             

2350-000004-
00

$                 
53.71

ROBIN LAND COMPANY  
LLC                 NADINE BUSKIRK                  

2350-000004-
00

$                   
3.97

ROBIN LAND COMPANY  
LLC                 NADINE BUSKIRK                  

2350-000004-
00

$                   
7.72

ROBIN LAND COMPANY  
LLC                 NADINE BUSKIRK                  

2350-000004-
00

$                   
2.76

ROBIN LAND COMPANY  
LLC                 LYNDA SMITH                     

2350-000004-
00

$                 
15.67

ROBIN LAND COMPANY  
LLC                 LYNDA SMITH                     

2350-000004-
00

$                 
30.39
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ROBIN LAND COMPANY  
LLC                 LYNDA SMITH                     

2350-000004-
00

$                 
10.82

ROBIN LAND COMPANY  
LLC                 MELODY C BOULDEN                

2350-000004-
00

$                 
11.94

ROBIN LAND COMPANY  
LLC                 MELODY C BOULDEN                

2350-000004-
00

$                 
23.16

ROBIN LAND COMPANY  
LLC                 MELODY C BOULDEN                

2350-000004-
00

$                   
8.25

ROBIN LAND COMPANY  
LLC                 SUSAN M BRIGANCE                

2350-000004-
00

$                 
15.92

ROBIN LAND COMPANY  
LLC                 SUSAN M BRIGANCE                

2350-000004-
00

$                 
30.87

ROBIN LAND COMPANY  
LLC                 SUSAN M BRIGANCE                

2350-000004-
00

$                 
10.99

ROBIN LAND COMPANY  
LLC                 SUSAN R MUIR                    

2350-000004-
00

$                 
83.50

ROBIN LAND COMPANY  
LLC                 SUSAN R MUIR                    

2350-000004-
00

$
161.95

ROBIN LAND COMPANY  
LLC                 SUSAN R MUIR                    

2350-000004-
00

$                 
57.66

ROBIN LAND COMPANY  
LLC                 DR RICHARD D STRICKLAND       

2350-000004-
00

$                 
40.32

ROBIN LAND COMPANY  
LLC                 DR RICHARD D STRICKLAND       

2350-000004-
00

$                 
78.20

ROBIN LAND COMPANY  
LLC                 DR RICHARD D STRICKLAND       

2350-000004-
00

$                 
27.84

ROBIN LAND COMPANY  
LLC                 RBC MINISTRIES                  

2350-000004-
00

$                 
74.96

ROBIN LAND COMPANY  
LLC                 RBC MINISTRIES                  

2350-000004-
00

$                 
26.70

ROBIN LAND COMPANY  
LLC                 SIDNEY POLAN LLC                

2350-000004-
00

$
371.03

ROBIN LAND COMPANY  
LLC                 SIDNEY POLAN LLC                

2350-000004-
00

$
131.25

ROBIN LAND COMPANY  
LLC                 SIDNEY POLAN LLC                

2350-000004-
00

$
254.56

ROBIN LAND COMPANY  
LLC                 SIDNEY POLAN LLC                

2350-000004-
00

$                 
90.64

ROBIN LAND COMPANY  
LLC                 THOMAS G WEATHERWAX          

2350-000004-
00

$                 
15.67

ROBIN LAND COMPANY  
LLC                 THOMAS G WEATHERWAX          

2350-000004-
00

$                 
30.39

ROBIN LAND COMPANY  
LLC THOMAS G WEATHERWAX          

2350-000004-
00

$                 
10.82

ROBIN LAND COMPANY  
LLC                 SHIRLEY M TRUAX                 

2350-000004-
00

$                   
8.51

ROBIN LAND COMPANY  
LLC                 SHIRLEY M TRUAX                 

2350-000004-
00

$                 
16.53
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ROBIN LAND COMPANY  
LLC                 SHIRLEY M TRUAX                 

2350-000004-
00

$                   
5.88

ROBIN LAND COMPANY  
LLC                 DOROTHY LLC                     

2350-000005-
00

$
46,072.68

ROBIN LAND COMPANY  
LLC                 DOROTHY LLC                     

2350-000005-
00

$
15,723.88

REMINGTON LLC                       
BOARD OF TRUSTEES OF 
PRICHARD   

2355-000004-
00

$                 
81.26

REMINGTON LLC                       
BOARD OF TRUSTEES OF 
PRICHARD   

2355-000004-
00

$                 
28.83

REMINGTON LLC                       THE HA ROBSON TRUST             
2355-000004-
00

$
243.78

REMINGTON LLC                       THE HA ROBSON TRUST             
2355-000004-
00

$                 
86.50

REMINGTON LLC                       CITY NATIONAL BANK AMP III   
2355-000004-
00

$                 
27.09

REMINGTON LLC                       CITY NATIONAL BANK AMP III   
2355-000004-
00

$                   
9.61

REMINGTON LLC                       
JAMES A LAFOLLETTE 
HOLDINGS LLC 

2355-000004-
00

$                 
41.65

REMINGTON LLC                       
JAMES A LAFOLLETTE 
HOLDINGS LLC 

2355-000004-
00

$                 
41.65

REMINGTON LLC                       
JAMES A LAFOLLETTE 
HOLDINGS LLC 

2355-000004-
00

$                 
14.78

REMINGTON LLC                       
KANAWHA BOONE HOLDINGS 
LLC      

2355-000004-
00

$                 
11.63

REMINGTON LLC                       
KANAWHA BOONE HOLDINGS 
LLC      

2355-000004-
00

$                   
4.13

REMINGTON LLC                       LML PROPERTIES LLC              
2355-000004-
00

$
285.36

REMINGTON LLC                       LML PROPERTIES LLC              
2355-000004-
00

$
101.26

REMINGTON LLC                       LAFOLLETTE HOLDINGS LTD      
2355-000004-
00

$                 
41.65

REMINGTON LLC                       LAFOLLETTE HOLDINGS LTD      
2355-000004-
00

$                 
14.78

REMINGTON LLC                       
LATELLE M LAFOLLETTE 
TRUST      

2355-000004-
00

$                 
11.63

REMINGTON LLC                       
LATELLE M LAFOLLETTE 
TRUST      

2355-000004-
00

$                   
4.13

REMINGTON LLC                       PRC HOLDINGS LLC       
2355-000004-
00

$
121.89

REMINGTON LLC                       PRC HOLDINGS LLC                
2355-000004-
00

$                 
43.25

REMINGTON LLC                       
ROBERT B LAFOLLETTE 
TRUST       

2355-000004-
00

$                 
65.66

REMINGTON LLC                       
ROBERT B LAFOLLETTE 
TRUST       

2355-000004-
00

$                 
23.30
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COMPANY VENDOR NAME 
Contract
Number 

 INV 
AMOUNT  

REMINGTON LLC                       
ROBERT B LAFOLLETTE 
HOLDINGS LLC 

2355-000004-
00 

 $                 
65.66  

REMINGTON LLC                       
ROBERT B LAFOLLETTE 
HOLDINGS LLC 

2355-000004-
00 

 $                 
23.30  

REMINGTON LLC                       RIVERSIDE PARK  INC.             
2355-000004-
00 

 $                   
2.74

REMINGTON LLC                       RIVERSIDE PARK  INC.             
2355-000004-
00 

 $                   
0.97

PATRIOT COAL COMPANY  
L.P.               NELSON FARMS LLC                 

2430-000075-
00 

 $           
1,000.00  

OHIO COUNTY COAL 
COMPANY  LLC            

JAMES AND CAROLYN 
THOMAS         

2450-000023-
00 

 $              
500.00  

OHIO COUNTY COAL 
COMPANY  LLC            NELSON FARMS LLC                 

2450-000034-
00 

 $           
1,000.00  

APPALACHIA MINE 
SERVICES  LLC            QUINCY CENTER                    2014MAINT    

 $           
4,741.05  

ROBIN LAND COMPANY  
LLC                  DICKINSON PROPERTIES LTD      

2ND2014TA
XES

 $           
1,048.41  

ROBIN LAND COMPANY  
LLC                  PARDEE MINERALS LLC              

2NDHALF01
4TX

 $      
175,315.90  

PATRIOT COAL SERVICES 
LLC                MOUNTS & DANNHEISER  LLC    

BKMAYREN
T    

 $           
1,959.50  

PATRIOT COAL SERVICES 
LLC                WILLIAM H. SHIELDS               

BKRENT051
5   

 $              
709.60  

APPALACHIA MINE 
SERVICES  LLC            QUINCY CENTER                    

MONTHLY 
RENT 

 $           
2,600.00  

NRP taxes billed (Hobet, Hill Fork, Campbells Creek)-2014 
 $      
103,449.40  

Larry Woodall Taxes billed (Hobet) -2013 
 $              
525.71  

Larry Woodall Taxes billed (Hobet) -2014 
 $              
626.58  

Michael Hale taxes billed (Hobet)- 2014 
 $           
1,548.60  

Karen Howell taxes billed (Hobet)- 2013 & 2014 
 $           
1,454.30  

TOTAL
 $
1,471,283.65 

Trucking Contracts: 

Contracts Location Description Effective
Date 

Estimated
Completion Date 

Tyler Trucking 
Co LLC 

Jupiter Holdings 
LLC/Thunder Hill 

Trucking
Agreement 5/1/2014 On going 
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Lab Contracts

Contract Name Patriot Sub Notes Contract Date
Master Coal Analytical Service Agreement Hobet Master Agreement 1/1/2015

Equipment Leases:

Fixed Assets - Capital Leases:

Lessor Description Acquisiti
on Value

Locati
on S/N Cure 

Amt

Caterpillar 21566-CAT 993K Loader 463,619 Hobet
Z9K003
08 15,43

1

Caterpillar 20551-CAT D10T Tractor W/Ripper 240,214 Jupiter RJG018
10 7,995

General Electric 
Capital CAT 16M Motor Grader 217,715 Hobet

B9H004
83 -

General Electric 
Capital

LINE POWER 1750 KVA POWER 
CENTER 50,100 Federal U3536 -

General Electric 
Capital

ATLAS COPCO DM-50 BLASTHOLE 
DRILL 152,864 Hobet 9149 -

Soc Gen Longwall Shearer 1,311,606 Federal LWS771 83,93
7
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Coal Sales Agreements: 

Contract Name Patriot Sub Notes Contract Date Petition Type 

Duke Energy Carolinas, LLC Master Agreement 

Duke Energy Kentucky, Inc. Master Agreement 

Virginia Electric and Power Company Master Agreement 

PPL Generation, LLC Master Agreement 

APCO #0892 1/15-12/15 Hobet  Patriot Coal Sales Hobet 8/24/2014 Pre 

APCO #0984 6/15-8/15 Hobet  Patriot Coal Sales Hobet 4/24/2015 Pre 

CT #0889 1/15-12/15 CSX Rail  Patriot Coal Sales Hobet 9/6/2014 Pre 

EDF Trading #0994 7/15-9/15 CSX Rail  Patriot Coal Sales Hobet 6/10/2015 Post 

COALTRADE #1008 10/15-12/15 Hobet  Patriot Coal Sales Hobet 7/17/2015 Post 

Duke Carolinas #122 Fed 1/12-12/15  Patriot Coal Sales Federal 9/1/2011 Pre 

GenOn #0817 1/15-12/15 Federal  Patriot Coal Sales Federal 2/6/2014 Pre 

J&J Energy #0920 1/15-12/15 Federal  Patriot Coal Sales Federal 12/2/2014 Pre 

J&J Energy #0999 7/15-6/16 Federal  Patriot Coal Sales Federal 6/22/2015 Post 

PPL #0913 1/15-12/15 Federal  Patriot Coal Sales Federal 9/29/2014 Pre 

PSCNH #142 10/14-12/15 Federal  Patriot Coal Sales Federal 4/10/2014 Pre 

RED-Rochester #0834 9/14-1/15 Federal  Patriot Coal Sales Federal 4/9/2014 Pre 

RED-Rochester #135 10/13-12/14 Federal  Patriot Coal Sales Federal 8/27/2013 Pre 

Robindale #0991 6/15-9/15 Federal  Patriot Coal Sales Federal 6/7/2015 Post 

UNYPP-Cayuga #0998 6/15-8/15 Federal  Patriot Coal Sales Federal 6/17/2015 Post 

VEPCO #0983 7/15-12/15 Federal  Patriot Coal Sales Federal 4/29/2015 Pre 
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Gas Line and Pipeline Relocation Agreements:

1. Agreement, dated August 28, 1995, between Pennzoil Products Company and Hobet 
Mining, Inc.

2. Agreement, dated February 25, 2009, between Chesapeake Appalachia, LLC and Hobet 
Mining, LLC

Commercial Contracts:

Contracts Location Description Effective 
Date

Estimated 
Completion Date

Chisler Inc Eastern Associated Coal 
LLC/Federal #2

1 South Seal 
Project 7/22/2015 9/14/2015

Chisler Inc Eastern Associated Coal 
LLC/Federal #2

Thomas Run 
Substation 7/9/2015 9/145/15

Chisler Brothers Eastern Associated Coal 
LLC/Federal #2

Well site prep 
plugging 7/24/2015 8/7/2015

Chisler Brothers Eastern Associated Coal 
LLC/Federal #2 Well plugging 8/10/2015 10/16/2015

Daniels Electric Inc Hobet Mining LLC Stanley 2 
Selenium Project 2/18/2015 8/21/2015

Cecil I Walker 
Machinery Co

Hobet Mining LLC/Hobet 
#21/Hillfork

Labor Services 
Agreement 10/1/2010 On going

Cecil I Walker 
Machinery Co

Apogee Coal Company 
LLC/Guyan

Labor Services 
Agreement 10/1/2010 On going

Cummings Crosspoint 
LLC

Apogee Coal Company 
LLC/Guyan

Labor Services 
Agreement 9/25/2012 On going

Garretson Machine & 
Fabrication

Apogee Coal Company 
LLC/Guyan

Labor Services 
Agreement 1/31/2012 On going

Garretson Machine & 
Fabrication

Hobet Mining LLC/Hobet 
#21/Hillfork

Labor Services
Agreement 1/31/2012 On going

GMS Mine Repair & 
Maintenance

Eastern Associated Coal 
LLC/Federal #2

Labor Services 
Agreement 3/14/2012 On going

King's Tire Service Inc Hobet Mining LLC/Hobet 
#21/Beth Station

Labor Services 
Agreement 6/15/2015 On going

Mac's Services Apogee Coal Company 
LLC/Guyan

Labor Services 
Agreement 10/12/2012 On going

Merit Contracting Inc Eastern Associated Coal 
LLC/Federal #2

Labor Services 
Agreement 12/10/2012 On going

Nexgen Industrial 
Services Inc

Eastern Associated Coal 
LLC/Federal #2

Labor Services 
Agreement 4/21/2014 On going

Rish Equipment 
Company

Hobet Mining LLC/Hobet 
#21/Hillfork

Labor Services 
Agreement 9/27/2010 On going

Rish Equipment 
Company

Apogee Coal Company 
LLC/Guyan

Labor Services 
Agreement 9/27/2010 On going

Western Branch Diesel 
Inc Hobet Mining LLC/Hobet #21 Labor Services 

Agreement 3/20/2014 On going
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Contracts Location Description Effective 
Date

Estimated 
Completion Date

Williamstown Services 
LLC

Eastern Associated Coal 
LLC/Federal #2

Labor Services 
Agreement 8/8/2013 On going

S&D Management 
Services Inc 

Apogee Coal Company 
LLC/Guyan 

Labor Services 
Agreement 

5/2/2014 On going 

Operations 
Management 
International Inc 

Apogee Coal Company LLC Operations, 
Maintenance and 
Management 
Services 

3/1/2013 4/30/2015 

Ferrellgas LP Apogee Coal Company LLC Propane Sales and 
Equipment Lease 
Agreement 

8/1/2012 7/31/2017 

SGS North America Inc Apogee Coal Company LLC Laboratory 
Services and 
License 
Agreement 

8/9/2010 12/31/2015 

Appalachian Power 
Company 

Apogee Coal Company 
LLC/Accoville Station 

Electricity 
contract 

1/28/2014 On going 

Appalachian Power 
Company 

Apogee Coal Company 
LLC/Ruffner Surface 

Electricity 
contract 

1/31/2014 On going 

Appalachian Power 
Company 

Hobet Mining LLC/Beth 
Station 

Electricity 
contract 

1/28/2014 On going 

Appalachian Power 
Company 

Jupiter Holdings LLC/Bob 
White 

Electricity 
contract 

1/28/2014 On going 

Commonwealth Mining 
LLC 

Hobet Mining LLC Contract Mining 
Agreement 

6/18/2015 6/18/2017 

Standard Laboratories 
Inc 

Hobet Mining LLC Master Coal 
Analytical Service 
Agreement 

1/1/2015 12/31/2018 

Nelson Brothers LLC Apogee Coal Company LLC Explosives Sales 
and Services 
Contract 

1/1/2010 12/31/2015 

Nelson Brothers LLC Hobet Mining LLC Explosives Sales 
and Services 
Contract 

1/1/2010 12/31/2015 

Pitney Bowes Eastern Associated Coal 
LLC/Federal #2 

Postage machine Unknown On going 

Pitney Bowes Hobet Mining LLC Postage machine Unknown On going 

Pitney Bowes Jupiter Holdings LLC Postage machine Unknown On going 

Other:

Lease dated October 21, 2011 between Quincy Center and Appalachian Mine Services LLC 
(Training Center Lease).
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SCHEDULE 2.01(J) TO ASSET PURCHASE AGREEMENT - AVOIDANCE ACTIONS

SCHEDULE 2.01(j)

Avoidance Actions

None.
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SCHEDULE 2.01(K) TO ASSET PURCHASE AGREEMENT - INTELLECTUAL PROPERTY

SCHEDULE 2.01(k)

Intellectual Property

None.
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SCHEDULE 2.01(Q) TO ASSET PURCHASE AGREEMENT - OTHER ASSETS

SCHEDULE 2.01(q)

Other Assets

None.
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SCHEDULE 2.02(J) TO ASSET PURCHASE AGREEMENT - SPECIFICALLY EXCLUDED ASSETS

SCHEDULE 2.02(j)

Specifically Excluded Assets

General:

Notwithstanding anything included in these schedules, any item identified as a Purchased Asset
pursuant to that certain Purchase Agreement by and among Blackhawk Mining LLC, Patriot 
Coal Corporation and the Subsidiaries of Patriot Coal Corporation Listed on Schedule A thereto 
(the “Blackhawk APA”) and listed in the schedules thereto, as filed in Bankruptcy Court on July 
[29], 2015, are not included as a part of these schedules or the Assets to the VCLF APA, whether 
or not they are listed herein. In the event of a contflict between the two schedules, the schedules 
to the Blackhawk APA shall control.

Other:

1. All property owned by EACC Camps, Inc.
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SCHEDULE 3.04 TO ASSET PURCHASE AGREEMENT - SELLERS’ NONCONTRAVENTION

SCHEDULE 3.04

Sellers’ Noncontravention

None.
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SCHEDULE 3.05(A) TO ASSET PURCHASE AGREEMENT - OWNED REAL PROPERTY
1

SCHEDULE 3.05(a)

Owned Real Property

Owned Coal Reserves:

Company State County(ies)
Mine 

Complex/Reserve 
Area

Land Area 
Name

Contract 
Number

Central States Coal Reserves 
of KY, LLC KY Henderson Bluegrass (closed) Bluegrass 1540-001-

00

Robin Land Company, LLC WV Lincoln & Boone Corridor G Lincoln/Boone various

Eastern Associated Coal, 
LLC

WV & 
PA

Monongalia (WV) 
& Greene ((PA) Federal Federal #2 0878-111-

00

Eastern Royalty, LLC WV Monongalia Federal Federal #2 0883-004-
00

Central States Coal Reserves 
of KY, LLC KY Henderson Unassigned

Henderson 
County 
(Freedom)

1540-001-
00

Central States Coal Reserves 
of KY, LLC KY Henderson and 

Webster Panama
Henerson 
County 
(Panama)

1540-001 
& 1546-
001

Heritage Coal Company 
LLC   and                    Patriot 
Reserve Holdings, LLC

IL Shelby and 
Christian Unassigned Paragon (#17 -

Pana) Various

Heritage Coal Company 
LLC IL

Christian, 
Randolph and St. 
Clair

Unassigned

Illinois -other 
(Mine #7, #8, 
#9, #10 and 
#58, River 
King U/G #1, 
Baldwin)

Various

Will Scarlet Properties, LLC IL Saline and 
Williamson Unassigned Illinois -other 

(Will Scarlet) 0998-001

Central States Coal Reserves 
of KY, LLC KY Muhlenberg and 

Ohio Unassigned

Ky-
other(Ohio & 
Muhlenberg 
Cos.)

1542-001  
& 1544-
001

Heritage Coal Company 
LLC MO Henry Unassigned Power Mine Various

Heritage Coal Company 
LLC OK Rogers Unassigned Rogers County 

Mine Various
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SCHEDULE 3.05(A) TO ASSET PURCHASE AGREEMENT - OWNED REAL PROPERTY
2

Company State County(ies)
Mine 

Complex/Reserve 
Area

Land Area 
Name

Contract 
Number

Heritage Coal Company 
LLC IL Schuyler Unassigned Key Mine -

Rushville, IL various

Heritage Coal Company 
LLC IL St. Clair Unassigned

River King #3, 
River King #6 
and Green 
Diamond

Various

Heritage Coal Company 
LLC IL Jefferson Unassigned Jefferson 

County Area Various

Heritage Coal Company 
LLC IL Franklin Unassigned Mine 18 Various

Heritage Coal Company 
LLC IL Williamson Unassigned Energy -

Herrin, IL Various

Heritage Coal Company 
LLC IL Saline Unassigned Mine #20 and 

Mine #46 Various

Heritage Coal Company 
LLC IL Gallatin Unassigned Eagle #1 Various

Owned Surface:

Company State County(ies)
Mine 

Complex/Reserve 
Area

Land Area 
Name

Contract 
Number

Cleaton Coal 
Company, LLC KY Muhlenberg N/A Cleaton 2739-001

Central States Coal 
Reserves of KY, LLC KY Muhlenberg 

& Ohio KY - OTHER
Muhlenberg 
Co. & Ohio 
Co.

1542-001 and    
1544-001

Grand Eagle Mining, 
LLC KY Henderson Bluegrass Grand Eagle 

Surface 2440-018

Grand Eagle Mining, 
LLC KY Henderson Bluegrass

Freedom U/G      
(old airshaft 
site)

2450-017
(deed back 
obligation)

Heritage Coal 
Company LLC IL Randolph Belleville U/G Kaskaskia 

Island 173-E766
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SCHEDULE 3.05(A) TO ASSET PURCHASE AGREEMENT - OWNED REAL PROPERTY
3

Company State County(ies)
Mine 

Complex/Reserve 
Area

Land Area 
Name

Contract 
Number

Patriot Coal Co., L.P. KY Henderson Bluegrass Grand Eagle 
Surface

2430-019; 
2430-026;   
2430-055;  
2430-066

Patriot Reserve 
Holdings, LLC KY Ohio KY- OTHER Beaver Dam various

Will Scarlet Properties, 
LLC IIL Saline & 

Williamson Will Scarlet Will Scarlet 0998-001

Eastern Associated 
Coal, LLC PA Cambria N/A Colver 880-002

Eastern Associated 
Coal, LLC PA Westmorela

nd N/A Delmont 879-001

Eastern Associated 
Coal, LLC WV Marion N/A Federal No. 1 877-001

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-010

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-012

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-017

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-019

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-022

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-025

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-027

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-045

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-064

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-065
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SCHEDULE 3.05(A) TO ASSET PURCHASE AGREEMENT - OWNED REAL PROPERTY
4

Company State County(ies)
Mine 

Complex/Reserve 
Area

Land Area 
Name

Contract 
Number

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-066

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-067

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-069

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-070

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-072

Eastern Associated 
Coal, LLC WV Monongalia Federal No. 2 Federal No. 2 878-153

Eastern Associated 
Coal, LLC WV Marion N/A JoAnne 876-001

Eastern Associated 
Coal, LLC WV Kanawha/P

owellton N/A Powellton 873-002

Pine Ridge Coal 
Company, LLC WV Boone Big Mountain Big Mountain 862-004

Eastern Associated 
Coal, LLC WV Raleigh Sterling 

Smokeless 871-020

Eastern Associated 
Coal, LLC (by merger 
with Sterling 
Smokeless Coal 
Company, LLC)

WV Raleigh N/A Sterling 
Smokeless 871-021

Robin Land Company, 
LLC WV Kanawha Paint Creek Paint creek 2350-021

Catenary Coal 
Company, LLC WV Kanawha Paint Creek Paint creek 2351-001

Robin Land Company, 
LLC WV Boone Paint Creek Paint creek 2350-021

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230
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SCHEDULE 3.05(A) TO ASSET PURCHASE AGREEMENT - OWNED REAL PROPERTY
5

Company State County(ies)
Mine 

Complex/Reserve 
Area

Land Area 
Name

Contract 
Number

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-228

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-246

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-345

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-236

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-237

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-243

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-243
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Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-349

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-349

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-235

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-350

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-352

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-246

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-248

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-247

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-242

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-2042

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-238-01

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-238-01

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-249

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-247

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-239
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Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-359

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-355

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-355

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-355

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-355

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-297

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-235

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-252

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-252

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-250

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-240

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-333

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-316

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-316
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Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-316

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone

2335-244,
244-01, 244-
02, 244-03,

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-223

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-245

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-316

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-359

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2332-346

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-310

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-351

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-251

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-145-01

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-233

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-233

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone

2335-348,
348-01, 348-
02, 348-03

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-232

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-327
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Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-231

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-226,

226-01

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-230

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-326

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-365

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-365

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-225

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-033-19

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-033-30

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-033-10
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Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-08, 033-

11, 033-16

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-224-29

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-033-19

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-033-07

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-224-08

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-224-33

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-224-29

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-224-32

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone

224-01, 04, 
07, 08, 09, 19, 
14, 15, 16, 17, 
21, 22, 30

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-224

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-224-29

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-224-32

Robin Land Company, 
LLC WV Boone Corridor G Lincoln/Boone 2335-224-32

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-150

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-240
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Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-272

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-301

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-357

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-356

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-344

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-344

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-314

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-344

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-353

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-255

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-343

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-343

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-343

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-324

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-279

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-318
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Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-310

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-363

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-201

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-201

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-362

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-362

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-363

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-334

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-337

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-364

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-364

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-329-01

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-269

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-324

Robin Land Company,
LLC WV Lincoln Corridor G Lincoln/Boone 2335-363

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-363
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Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-287

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-269

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-254

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-360

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-313

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-300

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-269

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-269

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-293

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-266

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone
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Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-315

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-285

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-296

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-275

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-292

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-285, 01 

thru 21

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-273

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-342

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-340

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-322

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-322

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-322

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-303

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 663 of 1070



SCHEDULE 3.05(A) TO ASSET PURCHASE AGREEMENT - OWNED REAL PROPERTY
15

Company State County(ies)
Mine 

Complex/Reserve 
Area

Land Area 
Name

Contract 
Number

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-322

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-291

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-290

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-264

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-319

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-264

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-288

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-307

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-322

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-322

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-322

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-305

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-305

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-256

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-311-05

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-311-05
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Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-311-05

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-338

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-324

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-338

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-324

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-239

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-268

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-331

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-324

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-324

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-338

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-335

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-335

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-335
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Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-335

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-335

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-308

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-312

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-325

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-325

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-323

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-308

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-280

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-274

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-274

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-260

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-278

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-266
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Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-339

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-335

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-271

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-267

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-302

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-302

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-259

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-261

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258
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Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-257

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-261

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-261

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-261

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-064

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-037-01

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-258
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Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-358

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-012-01,

138-01

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-012-01,

138-01

Robin Land Company, 
LLC WV Lincoln Corridor G Lincoln/Boone 2335-012-01,

138-01

Hobet Mining LLC WV Lincoln Corridor G Lincoln/Boone 2336-000001

Jupiter Holdings, LLC WV Boone Jupiter Jupiter 2325-006

Eastern Associated 
Coal,LLC WV Wyoming Kopperston Kopperston 865-017
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SCHEDULE 3.05(E) TO ASSET PURCHASE AGREEMENT - SELLER LEASES AND ASSIGNMENTS
1

SCHEDULE 3.05(e)

Seller Leases and Assignments

Mineral Outleases:

Lessee/Sublessee Lessor/Sublessor 
Company

Land Area 
Name

Contract 
Number Doc Type

Coal River Energy, LLC Robin Land Company, 
LLC Corridor G 2335-005-

01 Sublease

Coal River Energy, LLC Robin Land Company, 
LLC Corridor G 2335-005-

02 Sublease

Boone East Development 
Co.

Robin Land Company, 
LLC Corridor G 2335-143-

01
Lease & 
Sublease

Coal River Energy, LLC Robin Land Company, 
LLC Corridor G 2335-143-

02 Sublease

Coal River Energy, LLC Robin Land Company, 
LLC Corridor G 2335-143-

03 Sublease

Coal River Energy, LLC Robin Land Company, 
LLC Corridor G 2335-143-

04 Sublease

Surface, Lot, House and Misc. Leases:

Lessee/Sublessee Lessor/Sublessor 
Company

Land Area 
Name Contract Number Doc Type

Boone County 
Commission

Robin Land 
Company, LLC Corridor G LSE-004 Surface Lease

Garry Bowman Robin Land 
Company, LLC Corridor G LSE-006 House Lease

Jeffrey Brock Robin Land 
Company, LLC Corridor G LSE-007 House Lease

Phyllis Cobert Robin Land 
Company, LLC Corridor G LSE-008 House Lease

Ralph Coffey Robin Land 
Company, LLC Corridor G LSE-009 House Lease

Jill Kirby Robin Land 
Company, LLC Corridor G LSE-012 Lot Lease
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SCHEDULE 3.05(E) TO ASSET PURCHASE AGREEMENT - SELLER LEASES AND ASSIGNMENTS
2

Lessee/Sublessee Lessor/Sublessor 
Company

Land Area 
Name Contract Number Doc Type

Roger Green Robin Land 
Company, LLC Corridor G LSE-015 House Lease

Walter Hall Robin Land 
Company, LLC Corridor G LSE-050 Surface Lease

Tony Holstein Robin Land 
Company, LLC Corridor G LSE-056 Surface Lease

Dola Kinder Robin Land 
Company, LLC Corridor G LSE-021 Lot Lease

Reba Kuhn Robin Land 
Company, LLC Corridor G LSE-022 House Lease

Karla Linville Robin Land 
Company, LLC Corridor G LSE-023 Lot Lease

Morrisvale 
Missionary Baptist 
Church

Robin Land 
Company, LLC Corridor G 2335-166-00 Surface Lease

Morrisvale 
Volunteer Fire 
Dept.

Robin Land 
Company, LLC Corridor G LSE-025 Surface Lease

Michelle Price Robin Land 
Company, LLC Corridor G LSE-055 Lot Lease

Pina Smith Robin Land 
Company, LLC Corridor G LSE-031 Lot Lease

Dina Vangundy Robin Land 
Company, LLC Corridor G LSE-039 House Lease

Ruby Daugherty
Central States Coal 
Reserves of 
Kentucky, LLC

KY- other Lot Lease

Larry Carter
Central States Coal 
Reserves of 
Kentucky, LLC

KY- other Farm Lease

Hillard Farris
Central States Coal 
Reserves of 
Kentucky, LLC

KY- other Farm Lease

Igleheart Farms
Central States Coal 
Reserves of 
Kentucky, LLC

KY- other Farm Lease

Larry Roth Heritage Coal 
Company, LLC

Kaskaskia 
Island Farm Lease
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SCHEDULE 3.05(E) TO ASSET PURCHASE AGREEMENT - SELLER LEASES AND ASSIGNMENTS
3

Lessee/Sublessee Lessor/Sublessor 
Company

Land Area 
Name Contract Number Doc Type

Walter Hazelwood Patriot Coal 
Company, L.P. Bluegrass Farm Lease

Alan Thornton Will Scarlet 
Properties, LLC Will Scarlet Land Lease

Greg Lewis Will Scarlet 
Properties, LLC Will Scarlet Farm Lease

Roddy Chisler Eastern Associated 
Coal, LLC Federal 2 878-015 Surface Lease

Tina Asbury

Eastern Associated  
Coal, LLC (by 
merger with 
Sterling Smokeless 
Caol Company, 
LLC

Sterling 
Smokeless 871-002 Surface Lease

Richard Francis Eastern Associated 
Coal, LLC

Federal No. 2 F-2-326 Surface Lease
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SCHEDULE 3.05(F) TO ASSET PURCHASE AGREEMENT - OUTSTANDING OPTIONS AND RIGHTS OF FIRST REFUSAL

SCHEDULE 3.05(f)

Outstanding Options and Rights of Refusal

1. Reverter clause in deed for Francis tract at Federal No. 2- Contract No. 878-072.

2. Deed back obligation at Freedom underground air shaft site Contract No. 2450-017.

3. Agreement for Sale of Real property dated August 25, 2008  among Eastern Royalty
Corp., Eastern Associated Coal, LLC and Wellington Development- WVDT, LLC for 
future conveyance to Wellington of approx. 588 acres of surface including the coal refuse 
pile and coal refuse impoundment 

4. Any other reverter provisions that may be contained in any deed of Seller’s or Seller’s 
predecessor in title for the Owned Real Property.
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1

SCHEDULE 3.08(a)-(b)

Environmental - Compliance and Hazardous Materials

1. The Purchased Assets are subject to mine reclamation and restoration liabilities pursuant to 
the Surface Mining Control and Reclamation Act (“SMCRA”) and related state laws that 
would be enforced after mining operations are terminated.

2. Certain of the Purchased Assets and Purchased Business have resulted in and continue to 
result in releases and discharges of pollutants to surface and groundwater, including without 
limitation, discharges that are subject to compliance costs and pollution treatment 
obligations. 

A. Certain of the Purchased Assets are subject to a Modified Consent Decree, dated 
November 15, 2012, entered into with the Ohio Valley Environmental Coalition, Inc., 
the West Virginia Highlands Conservancy, and the Sierra Club, in Civil Actions No. 
3:09-cv-01167 and 3:11-cv-00115 (the “Modified Consent Decree”). The Modified 
Consent Decree sets out obligations with respect to environmental compliance, 
including deadlines for the installation of water pollution control technology to 
address selenium discharges from subject outfalls under certain of the Transferred 
Permits, including National Pollutant Discharge Elimination System (“NPDES”) 
permits WV0099520, WV009375, WV0096962, WV1014684, WV0099392, 
WV1016776, WV1020889, WV1021028, WV0093751, and WV0096920, issued by 
the West Virginia Department of Environmental Protection (“WVDEP”).   A parallel 
settlement with WVDEP, entered into in April 2013, adopts the same selenium 
compliance schedule for outfalls under these permits, resolving state civil 
enforcement actions brought in the Circuit Court of Boone County, West Virginia, in 
Civil Actions No. 07-C-3 ad 10-C-96. The Modified Consent Decree also identifies 
specific sites within the Paint Creek Mining Complex, Midland Trail Mining 
Complex, Logan County  Mining Complex, Rocklick Mining Complex, Jupiter 
Mining Complex, and Panther Mining Complex that may require testing and 
treatment of selenium in the future.

B. Outfall 001 under NPDES Permit WV1022911, located at Surface Mine 22 within the 
Corridor G Mining Complex, is subject to selenium treatment obligations pursuant to 
a court order issued in September 2010 in Civil Action No. 3:09-cv-01167, brought 
by the same plaintiff parties to the Modified Consent Decree. The Modified Consent 
Decree extended the deadline for achieving compliance with the selenium effluent 
limitations established pursuant to the September 10 order.

C. Several of the Purchased Assets are subject to water treatment obligations based on 
high concentrations of regulated pollutants — e.g., iron, pH, manganese, and 
aluminum — before water is discharged to public waterways. Specific sites include 
the former Will Scarlet surface mine, former Tygart River deep mine, former 
Delmont mine, former Colver mine, Sunnyhill refuse area, Weatherby preparation 
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plant and refuse area, and several Mountain View mines.3

D. Pursuant to a Consent Order and Agreement dated November 18, 2013 with the 
Pennsylvania Department of Environmental Protection and the Clean Streams 
Foundation, Inc., the Purchased Business contributes funds to a trust that supports 
water treatment operations at Barnes and Tucker Coal Company’s abandoned 
Lancashire Number 15 Mine, adjacent to Peabody Coal Company’s former Colver 
underground mine.

E. In November 2014, WVDEP issued a compliance order to Eastern Associated Coal 
LLC, requiring increased monitoring, sampling and reporting to WVDEP under 
NPDES Permit WV0099015 based on exceedances of chlorides discharged under 
authorized permits at the Federal Mine No. 2.

3. In April 2015, the same non-governmental organizations that are party to the Modified 
Consent Decree filed a suit against Hobet Mining, LLC in the Southern District of West 
Virginia, in Civil Action No. 3:15-cv-04101. The plaintiffs allege discharges of pollutants 
associated with conductivity in quantities sufficient to cause biological impairment to the 
receiving streams in violation of the CWA, certain NPDES permits, and SMCRA.

4. On November 5, 2014, Hobet Mining LLC received a notice of intent to sue by owners of a 
property neighboring the Corridor G Mining Complex, alleging adverse impacts to 
groundwater resources. On November 6, 2014, the landowner filed a Petition for Writ of 
Mandamus in Lincoln County Circuit Court. On November 20, 2014, WVDEP issued a 
water replacement order under the West Virginia SCMRA, requiring the Sellers to provide an 
alternate source of potable water to landowner who issued the NOI as well as an additional 
landowner. The Sellers are currently in the process of arranging to provide a permanent 
source of water to satisfy the replacement order but have also filed an appeal of the water 
replacement order with the West Virginia Surface Mine Board (“SMB”). The SMB has 
indicated that they will not schedule an evidentiary hearing on the appeal while Sellers are in 
bankruptcy.  

5. On April 27, 2015, five additional landowners of property neighboring the Corridor G 
Mining Complex sent a notice of intent to sue to the Sellers and WVDEP. The Sellers are 
currently in the process of arranging to provide a permanent source of water to satisfy the 
replacement order.

6. On June 29, 2015, WVDEP issued a water replacement order under the West Virginia 
SCMRA to the Sellers requiring them to provide an alternate source of potable water to a 
landowner near the Corridor G Mining Complex. The Sellers are currently negotiating a 
settlement of the landowner’s complaint. Sellers also filed an appeal of WVDEP’s water 
replacement order with the SMB on July 28, 2015. The appeal has not yet been scheduled 
for an evidentiary hearing.

3 Mountain View is subject to water treatment obligations under SMCRA permits S-218-75, S-38-76, S-268-76, 
S-193-77, S-141-79, S-38-80, S-103-80, O-21-82, D-31-82, S-6015-86, and R-753.
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7. In May 2015, the Sellers received a notice of alleged SMCRA violations from owners of 
properties near the Kopperston mine in the Rocklick Mining Complex pursuant to West 
Virginia’s SMCRA (West Virginia Code § 22-3-25), alleging adverse impacts to 
groundwater resources.  

8. The former Eagle No. 2 Underground Mine in Illinois is subject to certain monitoring 
obligations pursuant to a Comprehensive Settlement Agreement, dated January 5, 2001 
(“Eagle No. 2 Settlement”), entered into between Peabody Coal Company (“Peabody”) and 
the Saline Valley Conservancy District (“District”) to resolve litigation brought by the 
District alleging, among other things, that groundwater resources had been impacted by 
sulfates deriving from past mining activities. The Sellers assumed ownership of the Eagle 
No. 2 Underground Mine and the Eagle No. 2 Settlement obligations from Peabody pursuant 
to the execution of the Peabody Separation Agreement, dated October 22, 2007. The Eagle 
No. 2 Settlement required the implementation of a Groundwater Monitoring and Mitigation 
Plan to address the sulfate conditions, and the maintenance of a performance guarantee in the 
form of a bond in the amount of $1,750,000 to secure the obligations under this plan. The 
Sellers have sought to terminate these groundwater monitoring and mitigation obligations, 
based on recent groundwater monitoring results, and termination efforts remain subject to 
ongoing litigation with the District and the Illinois EPA.

9. The Sellers have received claims regarding subsidence issues land in the vicinity of certain 
former underground mining sites. Most of the subsidence claims brought against relate to
former Peabody operations in Illinois and Kentucky. Most recently, the Sellers received a 
notice from the Illinois Departement of Natural Resources, dated July 14, 2015, regarding 
potential subsidence issues in the vicinity of the former Peabody Mine No. 10.

10. Water is pumped from the Beckley Mine Complex in order to avoid flooding other mining 
complexes and nearby infrastructure.

11. In January 2014, Robin Land Company, LLC received a Notice of Intent to sue  from 
environmental advocates alleging unpermitted discharges from the Chestnut Flats Surface 
Mine and Wylo Surface Mine.  To date, no suit has been filed.

12. Matters arising under Environmental Laws or involving Hazardous Materials identified on 
Schedule 3.13(a) are hereby incorporated by reference.13. The Purchased Business and Purchased Assets have been subject to notices of violation, 
notices to comply, reportable releases, Actions, orders, consent decrees, and other 
proceedings related to environmental matters. Such matters were identified in the Company’s 
Statement of Financial Affairs filed in July 2015. All other responsive matters are set forth in 
the tables below.    
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#5 Craddock Way Rock Branch Industrial Park Poca, WV 25159 TEL 304-755-0999 FAX 304-755-0990

Protecting Our Environmental Future

May 8, 2013

Ms. Denise Hight
Environmental Inspector
West Virginia Department of Environmental Protection
Division of Water and Waste Management
601 57th Street SE
Charleston, WV  25304

Re: Underground Storage Tank System Closure Report
Hobet Mining LLC
U.S. Route 119 and Shafer Road
Madison, Boone County, West Virginia
WV ID #0300236
Closure ID #C-7923-2012

Dear Ms. Hight,

On behalf of Hobet Mining LLC (Hobet), KEMRON Environmental Services, Inc. (KEMRON) is 
pleased to submit to the West Virginia Department of Environmental Protection (WVDEP),
Division of Water and Waste Management, two (2) copies of the attached Underground Storage 
Tank (UST) System Closure Report, which summarizes UST closure activities at the referenced 
facility.  

If you have any questions or comments concerning this report, please contact our office at (304) 
755-0999.

Sincerely,
KEMRON Environmental Services, Inc.

Abdo D. Chaber
Project Manager

Attachments

cc:  Dick Beauchamp, Hobet Mining LLC
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UNDERGROUND STORAGE TANK
SYSTEM CLOSURE REPORT

HOBET MINING LLC
U.S. ROUTE 119 AND SHAFER ROAD

MADISON, WEST VIRGINIA
WV ID# 0300236

CLOSURE #C-7923-2012

May 2013

Prepared for:

Mr. Dick Beauchamp
Hobet Mining LLC

U.S. Route 119 and Shafer Road
Madison, West Virginia 25130

Prepared by:

#5 Craddock Way
Rock Branch Industrial Park

Poca, WV 25159
304-755-0999 (Phone)

304-755-0990 (Fax)

Submitted By: Reviewed By:

Abdo D. Chaber Christopher J. Amick, P.G., LRS
Project Manager Regional Manager
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Data contained on this sheet shall not be disclosed without prior approval from 
KEMRON Environmental Services, Inc. (Proprietary)

Underground Storage Tank System Closure Report
Hobet Mining LLC, U.S. Route 119 and Shafer Road, Madison, West Virginia May 2013
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1.0 BACKGROUND

KEMRON Environmental Services, Inc. (KEMRON) was retained by Mr. Steve Arbogast of ASA
Construction of Milton, West Virginia to conduct underground storage tank (UST) system 
closure oversight activities at the Hobet Mining LLC (Hobet) facility located at U.S. Route 119 
and Shafer Road, Madison, Boone County, West Virginia (Site).  UST closure activities were 
initiated on March 26, 2013. Hobet had previously operated one (1) 15,000 gallon-capacity steel 
gasoline UST and one (1) 10,000 gallon-capacity steel diesel UST at the facility.

1.1 Site Location

The Site is currently an active surface coal mine located at U.S. Route 119 and Shafer Road in
Madison, Boone County, West Virginia (Figure 1). The Site is located on an active coal surface 
mine operated by Patriot Coal Company as Hobet Mining LLC. The Site is located on the U.S. 
Geological Survey Map of the Madison, West Virginia Quadrangle at 38° 06’ 56.00” North and 
81° 52’ 32.97” West at an elevation of approximately 1,149 feet above mean sea level (Figure 
1). Patriot Coal Company property surrounds the site in all directions.   

2.0 UST SYSTEM DESCRIPTION

2.1 UST System Size, Contents and Age

The UST system removed on March 26, 2013, consisted of one (1) 15,000 gallon-capacity steel 
gasoline UST and one (1) 10,000 gallon-capacity steel diesel UST located in a common basin
and associated piping.  Approximately 12 feet of steel product piping was located between the 
UST pit and the dispensers. There were two (2) former dispensers that were removed by others 
prior to UST closure activities.  A site map is provided as Figure 2.

2.2 UST System Location

The Site’s USTs were located in a common tank pit off of the northeastern portion of the main 
office for Hobet Mining LLC.

3.0 UST SYSTEM CLOSURE

3.1 Permits

On January 11, 2013, KEMRON submitted Underground Storage Tank 30-Day Closure 
Notification to the West Virginia Department of Environmental Protection (WVDEP). On 
January 24, 2013, WVDEP issued “Notice of Closure” correspondence and issued Closure ID 
#C-7968-2013 for the Site.  Copies of the “Underground Storage Tank Closure Notification”,
“Notice of Closure”, “Notification for Underground Storage Tanks”, and “Tank Closure Report”
documents are included in Appendix A.

3.2 Removal of UST Contents

On March 25, 2013, Enviro Tank Clean of Belpre, Ohio, removed approximately 600 gallons of 
gasoline and 6,200 gallons of diesel from the USTs and transferred the product into separate 
above ground storage tanks (ASTs). On March 26, 2013, TEAM Environmental Field Services 
(TEAM) of Millwood, West Virginia removed approximately 340 gallons of product, tank bottoms, 
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and sludge from the 15,000 gallon gasoline UST and 10,000 gallon diesel UST.  The recovered 
product, tank bottoms, and sludge were containerized in seven (7) 55-gallon drums and staged 
on-site pending disposal.  On April 8, 2013, Eco-First of Lesage, West Virginia removed the 
seven (7) 55-gallon drums and transported them to Enviro Tank Clean of Belpre, Ohio for 
disposal.  Hazardous waste manifests are provided in Appendix B.

3.3 UST Purging and Removal

On March 26, 2013, UST closure activities were initiated at the Site to permanently close one 
(1) 15,000 gallon-capacity gasoline steel UST and one (1) 10,000 gallon-capacity diesel steel 
UST by removal.  Excavation and UST removal activities were performed by ASA Construction 
of Elkview, West Virginia with UST closure oversight provided by KEMRON.  Soil sampling and 
site evaluation work was performed by KEMRON.  TEAM provided tank purging and UST 
cleaning services. Laboratory analytical services were provided by Research Environmental 
and Industrial Consultants (REIC) of Beaver, West Virginia.  Photographs taken during UST 
closure activities are provided in Appendix C.

Following excavation of fill material from above and around the UST, the UST was purged with 
an educator until the internal UST atmosphere reached a lower explosive limit (LEL) of <10%.

3.4 UST Inspection and Certification

Visual inspection of the UST by TEAM and KEMRON personnel confirmed that the gasoline and 
diesel USTs were reported to be in good condition with no visible holes. The USTs were 
cleaned on-site and were disposed of at R&J Recycling LLC (R&J) in Nitro, West Virginia.  G&L 
Stone of Hamlin, West Virginia transported the UST off-site to R&J for disposal.  The UST 
cleaning certificate and disposal manifest are presented in Appendix B.

3.5 Excavation Inspection and Soil Sampling

Following UST removal, confirmatory soil samples were collected from the UST excavation side 
walls and beneath each UST.  A soil sample was also collected from approximately three (3) 
foot below ground surface (b.g.s.) underneath the former dispensers and the former piping.
These samples were field screened for volatile organic compounds (VOCs) using a portable
photoionization detector (PID).  PID readings ranged from 0.0 parts per million (ppm) to 0.9
ppm.  Field screening results are summarized in Table 1.  Soil within the UST excavation 
consisted of light brown to brown sandy, silty clay with rock throughout. Soil beneath the former 
dispenser consisted of gravel followed by brown sandy, silty clay.  No staining was observed 
inside of the tank pit or underneath the former dispenser island.

4.0 SAMPLING/ANALYTICAL METHODS AND RESULTS

4.1 Sampling/Analytical Methods

On March 26, 2013, discrete confirmatory soil samples were collected utilizing SW846 Method 
5035 protocol from the walls of the UST basin, at the base of the excavation and at the 
dispenser island. A sample location map is provided as Figure 2. Confirmatory soil samples
collected from the walls and floor of each excavation and from the dispenser island were 
submitted for the analyses of benzene, toluene, ethylbenzene, and xylenes (BTEX) and methyl 
tertiary butyl ether (MTBE) according to EPA Method 8021B and total petroleum hydrocarbon 
(TPH) as gasoline range organics (GRO) and diesel range organics (DRO) by modified Method 
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8015C.  The soil samples were used to characterize the walls and floor of the excavation and
dispenser island following UST system removal.  All UST excavation side wall soil samples 
were collected at a depth of approximately seven (7) feet b.g.s.  In the UST basin, the 
excavation floor samples were collected at depths of 12 and 14 feet b.g.s.  The dispenser and
piping samples were collected at a depth of three (3) feet b.g.s. 

The soil samples were split for field screening and laboratory analysis.  The field screening 
samples were enclosed in re-sealable plastic bags, set aside in a heated area and allowed to 
equilibrate.  After approximately 15 minutes, the samples were screened for VOC
concentrations using a portable PID.  The PID was calibrated prior to the commencement of 
work using a 100 ppm isobutylene standard.  The samples selected for laboratory analysis were 
preserved in laboratory-supplied glass sample containers and placed in an ice-filled cooler with 
the appropriate chain of custody documentation.

4.2 Field Screening Results

Field screening results for soil samples collected from the UST basin and beneath the former 
dispenser are summarized in Table 1.

4.3 Analytical Results

The WVDEP Soil Cleanup Guidelines for impacted soils are 10,000 μg/Kg for total BTEX 
concentrations, with benzene concentrations accounting for less than 50 μg/Kg of the total, and 
100,000 μg/Kg for TPH concentrations.

KEMRON personnel collected nine (9) confirmatory soil samples during UST system closure 
activities.  These confirmatory soil samples were designated as follows: NW (3’), SW (7’), EW 
(7’), WW (7’), UST-1 (14’), UST-2 (12’), Disp-1 (3’), Disp-2 (3’), and P-1 (3’). All confirmatory 
samples were submitted to REIC and analyzed for BTEX and MTBE by EPA Method 8021B and
TPH-GRO/DRO by modified EPA Method 8015C.

Laboratory analytical results for confirmatory soil samples collected on March 26, 2013,
indicated that adsorbed-phase constituent concentrations were below the applicable WVDEP 
Soil Cleanup Guidelines in all soil samples collected. Laboratory analytical results for soil 
samples collected during UST system closure activities are summarized in Table 2. Copies of 
the laboratory analytical results are provided in Appendix D.

5.0 CONCLUSIONS

On March 26, 2013, KEMRON conducted oversight services for UST system removal activities 
at the Site. Laboratory analytical results for confirmatory soil samples collected following 
removal of the gasoline and diesel UST system on March 26, 2013, indicated constituent 
concentrations below the applicable WVDEP Soil Cleanup Guidelines for all soil samples 
collected.
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FIGURE 1

SITE LOCATION MAP
Hobet Mining LLC

U.S. Route 119 and Shafer Road, Madison, West Virginia
38°06’55.91” N and 81°52’32.96” W
(Source: DeLorme Topo USA 3.0)
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Location, Description, and Sample Depth Date PID Readings 
(ppm)

North wall of UST basin, brown and beige sandy, silty clay, 7 ft. b.g.s. 03/26/13 0.0
South wall of UST basin, light brown sandy, silty clay, 7 ft. b.g.s. 03/26/13 0.0
East wall of UST basin, light brown silty clay, 7 ft. b.g.s. 03/26/13 0.0
West wall of UST basin, brown sandy, silty clay, 7 ft. b.g.s. 03/26/13 0.0
Bottom of UST basin (UST-1), light brown sandy, silty clay, 14 ft. b.g.s. 03/26/13 0.0
Bottom of UST basin (UST-2), brown sandy, silty clay, 12 ft. b.g.s. 03/26/13 0.0
Beneath diesel dispenser (Disp-1), light brown, sandy, silty clay, 3 ft. b.g.s. 03/26/13 0.9
Beneath gasoline dispenser (Disp-2), light brown, sandy, silty clay, 3 ft. b.g.s. 03/26/13 0.0
Beneath gasoline piping (P-1), light brown, sandy, silty clay, 3 ft. b.g.s. 03/26/13 0.1

U.S. Route 119 and Shafer Road
Madison, West Virginia

Table 1
Field Screening Results

Hobet Mining LLC

ppm - Parts per Million
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Sample ID Sample 
Date

Depth 
Interval   
(feet)

Benzene 
(μg/Kg)

Toluene 
(μg/Kg)

Ethylbenzene 
(μg/Kg)

Total 
Xylenes 
(μg/Kg)

Total 
BTEX 

(μg/Kg)

MTBE 
(μg/Kg)

TPH 
(GRO) 
(μg/Kg)

TPH 
(DRO) 

(μg/Kg)

50 10,000 100,000 100,000

NW 03/26/13 7 <3.00 <3.00 <3.00 <9.00 <18.00 <15.0 <3,600 <3,890
SW 03/26/13 7 <2.92 <2.92 <2.92 <8.76 <17.52 <14.6 <3,750 <3,970
EW 03/26/13 7 <3.16 <3.16 <3.16 <9.48 <18.96 <15.8 <4,100 <3,910
WW 03/26/13 7 <3.08 <3.08 <3.08 <9.24 <18.48 <15.4 <3,850 <3,880

UST-1 03/26/13 14 <3.04 <3.04 <3.04 <9.12 <18.24 <15.2 <3,750 <3,950
UST-2 03/26/13 12 <2.88 <2.88 <2.88 <8.64 <17.28 <14.4 <3,600 <3,890
Disp-1 03/26/13 3 <2.80 <2.80 <2.80 <8.40 <16.80 <14.0 700 J <3,970
Disp-2 03/26/13 3 <3.08 <3.08 <3.08 <9.24 <18.48 <15.4 <3,900 24,100

P-1 03/26/13 3 <3.28 1.00 J <3.28 <7.90 J <15.46 J <16.4 <3,980 28,000

Positive detections are bold

WVDEP Cleanup Guidelines

Concentrations exceeding the WVDEP Soil Cleanup Guidelines are shaded
J - Analyte detected below laboratory quantitation limits

Table 2
Confirmatory Soil Sample Analytical Results

Hobet Mining LLC
U.S. Route 119 and Shafer Road

Madison, West Virginia

μg/Kg - Micrograms per Kilogram
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APPENDIX A

WVDEP CORRESPONDENCE

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 745 of 1070



 
 

#5 Craddock Way  Rock Branch Industrial Park  Poca, WV 25159  TEL 304-755-0999  FAX 304-755-0990 

Protecting Our Environmental Future 

 
 
 
January 11, 2013 
 
 
 
Mrs. Ruth Porter 
West Virginia Department of Environmental Protection 
Division of Water and Waste Management 
Office of Environmental Enforcement 
601 57th Street SE 
Charleston, WV  25304 
 
Re: Underground Storage Tank System Closure Notification 

Hobet Mining, LLC 
US Route 119 and Shaffer Road 
Madison, West Virginia 
WV ID# 0-300236 

 
Dear Ms. Porter, 
 
On behalf of Hobet Mining, LLC (Hobet), KEMRON Environmental Services, Inc. (KEMRON) 
hereby notifies the West Virginia Department of Environmental Protection (WVDEP) of Hobet’s 
intent to permanently close the underground storage tank (UST) system at the above-
referenced facility by removal.   
 
Activities to be conducted at the Hobet facility in Madison, West Virginia will include removal of 
one (1) 15,000-gallon capacity gasoline UST and one (1) 10,000-gallon capacity diesel UST.   
 
Following the UST closure activities, KEMRON will submit a UST Closure Report to WVDEP 
Division of Water and Waste Management, which will include details of UST closure activities, a 
copy of the UST Notification form, copies of waste disposal records and receipts, laboratory 
analytical data, photographic documentation, and recommendations for further activities, if site 
conditions warrant. 
 
If you have any questions concerning this notification, please feel free to contact our office at 
(304) 755-0999. 
 
Sincerely, 
KEMRON Environmental Services, Inc.     

 
Benjamin C. Greene II 
Project Manager 
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UST-21 (10/27/2011)                                                                                                                                                                         

UST CLOSURE AUTHORIZATION

WV Department of Environmental Protection                                                          601 57th Street
Division of Water and Waste Management                                      www.dep.wv.gov/WWE/ee/ust                          Charleston, WV  25304
Environmental Enforcement/UST Unit                     (304) 926-0470

Physical 
Location: US Route 119 and Shaffer Road City: Madison

Owner: Hobet Mining LLC Phone: 304369-6780 Class B Worker: Abdo Chaber Phone: 304-755-0999

Address: PO Box 305 Zip: 25130  Address: KEMRON, #5 Craddock Way, Poca Zip: 25159

Contact: Kenny Daniels E-Mail: Cert #: B792 E-Mail: bgreene@kemron.com 

The following components must be included in the closure report in order for it to be accepted.

Closure Documentation Checklist:

Properly completed Notification form signed and dated by WVDEP Certified tank remover AND UST owner with closure dates 
filled in

UST-22 Tank Closure form completed for each product with all required signatures                
Lab analysis (TPH, GRO, DRO, BTEX, MtBE): lab certification signed chain of custody forms

samples for 4 walls & bottom of each tank pit, pit water, every 15’ of piping and under each dispenser
sample temperature (6 degrees Celsius or below) and date received present on chain of custody form

OER notified within 24 hours (304-924-6211 or 800-642-3074) of any contamination found
Detailed photographs including all pertinent activities (including, but not limited to, inerting/purging, LEL/O2 monitoring of tanks, tank/piping 

condition, cutting and cleaning, collection of waste/product/contaminated soil, sampling activities with location, condition of the tank pit)
Tank disposal receipt 
Hazardous Waste manifest for materials not destined for recycling/reuse & tank bottoms that have not been 

tested for hazardous characteristics OR receipt for reuse/recycling
Non-hazardous/Industrial waste manifest for non-contaminated pit water or other liquids that were deemed 

nonhazardous after proper testing
Contaminated soil disposal receipts
2 copies of report submitted to WVDEP UST inspector (1 additional to OER Project Manager if a leak site) 

UST ID#: 0-300236
Facility Name: Hobet Mining LLC

This office received your notice of UST system permanent closure in accordance with 40CFR 280.71(a) on 1/11/2013 .
CLOSURE ACTIVITIES MAY OCCUR BETWEEN THE DATES OF 2/11/2013 AND 5/11/2013
Your site has been assigned closure number C-7968-2013 . Please refer to this number for future correspondence
concerning this closure.  The closure is not to begin until the date has been scheduled with the undersigned inspector. All closure
report information listed on the checklist below must be submitted to the UST Inspector within 30 days after the closure occurs.

Waiver of 30 days?   Yes   No Check here for piping upgrade # of tanks to be removed: 2 Installed:

Should you have any questions, please contact Denise Hight at (304) 926-0499, ext. 1353
Or send correspondence to: denise.a.hight@wv.gov

Inspector Signature: Date: 1/24/2013
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UST-22 TANK CLOSURE REPORT (REV 1/1/2008)

Complete one for each product:

WVID Number: 0-300236 Closure Number: C-7968-2013 EPA ID No. (HW):

Owner/Generator’s Name: Patriot Coal Phone No.: (304) 369-8308

Owner/Generator’s Address: U.S. Route 119 and Shaffer Road, Madison, West Virginia, 25130

Contractor’s Name: Abdo Chaber WV Certification No.: B792

Contractor’s Phone No.: (304) 755-0999

Tank Number/s (from notification form): 2 (Diesel)

I. Tank Closure: Date: 03/26/13
A.
Tank:
Vapor purging methods: Eductor LEL: 4% O2: 20.9
Tank cleaning methods: Scraping
Tanks Destination Name: RJ Recycling LLC 
Site Address: Nitro, West Virginia
Tank Clean at destination: Yes No If no where: On-site
Future use of the tank: Scrap
Transporter Name: G&L Stone ID:
B.
Liquid removed from tank: Type: Gasoline Amount in gallons: 240
Reused: How reused:
Recycled: Recycling Facility:
Recycling Facility Address:
*Provide receipt from facility.
Hazardous Waste (HW): X Non-Hazardous: Waste Number (HW):
Disposal Method: incinerate
Designated Facility Name:
Designated Facility Address:
Transporter Name: Transporter ID (HW):
C.
Solids & Tank Bottoms: Type: Sludge Amount: 20 gal.
Hazardous Waste (HW): X Non-Hazardous:
Waste Number (HW): Disposal Method:
Designated Facility Name:
Designated Facility Address:
Transporter Name: Transporter ID (HW):

II. Piping Closure: Date: 03/26/13
A. Length of piping between tank & product dispenser: 5 feet
B.  Piping closure method: Removed
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UST-22 TANK CLOSURE REPORT (REV 1/1/2008)

Complete one for each product:

WVID Number: 0-300236 Closure Number: C-7968-2013 EPA ID No. (HW):

Owner/Generator’s Name: Patriot Coal Phone No.: (304) 369-8308

Owner/Generator’s Address: U.S. Route 119 and Shaffer Road, Madison, West Virginia, 25130

Contractor’s Name: Abdo Chaber WV Certification No.: B792

Contractor’s Phone No.: (304) 755-0999

Tank Number/s (from notification form): 1 (Gasoline)

I. Tank Closure: Date: 03/26/13
A.
Tank:
Vapor purging methods: Eductor LEL: 4% O2: 20.9
Tank cleaning methods: Scraping
Tanks Destination Name: RJ Recycling LLC 
Site Address: Nitro, West Virginia
Tank Clean at destination: Yes No If no where: On-site
Future use of the tank: Scrap
Transporter Name: G&L Stone ID:
B.
Liquid removed from tank: Type: Gasoline Amount in gallons: 240
Reused: How reused:
Recycled: Recycling Facility:
Recycling Facility Address:
*Provide receipt from facility.
Hazardous Waste (HW): X Non-Hazardous: Waste Number (HW):
Disposal Method: incinerate
Designated Facility Name:
Designated Facility Address:
Transporter Name: Transporter ID (HW):
C.
Solids & Tank Bottoms: Type: Sludge Amount: 20 gal.
Hazardous Waste (HW): X Non-Hazardous:
Waste Number (HW): Disposal Method:
Designated Facility Name:
Designated Facility Address:
Transporter Name: Transporter ID (HW):

II. Piping Closure: Date: 03/26/13
A. Length of piping between tank & product dispenser: 12 feet
B.  Piping closure method: Removed
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Page 1 of 4

dep West Virginia
Department of Environmental Protection

4/2010

NOTIFICATION FOR UNDERGROUND STORAGE TANKS
WV Department of Environmental Protection
Division of Water & Waste Management-EE/UST
601 57th St., Charleston, WV 25304
(304) 926-0470   FAX: (304) 926-0477

STATE USE ONLY
ID #
DATE REC’D: Data entry clerk initial below 

TYPE OF NOTIFICATION Date entered in Database:

NEW AMENDED CLOSURE
# C-7968-2013

CHANGE   
OF OWNER

Date contacted: 
Comments/clarification ( ) :

NAME OF CONTACT:

# Tanks 
          at facility

# additional 
sheets attached

2 # Tanks 
closed

INSTRUCTIONS AND GENERAL INFORMATION
Please type or print in ink. Also, be sure you have signatures in ink for 
sections VIII and XI.  Complete a notification form for each location containing 
underground storage tanks.  If more than 6 tanks are present at this location, 
photocopy pages 2 through 4 and use them for additional tanks.

The primary purpose of this notification program is to locate and evaluate 
underground storage tank systems (USTs) that store or have stored petroleum or 
hazardous substances.  The information you provide will be based on reasonably 
available records, or in the absence of such records, your knowledge and 
recollection.

State law (West Virginia Underground Storage Tank Act, Chapter 22 Article 17) 
requires UST owners to use this notification form for all USTs storing regulated 
substances that are brought into use after May 1, 1990, (May 8, 1986, by Federal 
law) or USTs in the ground as of May 1, 1990, (May 8, 1986 by Federal law) that 
stored regulated substances at any time.

Who Must Notify? The UST Act requires owners of USTs that store regulated 
substances (unless exempted) to notify the WV Department of Environmental 
Protection of the existence of their USTs.  “Owner” is defined as:

- any person who owns an UST that was in use on November 8, 1984 or 
after used for storage, use or dispensing of regulated substances

- any person who owned the UST immediately before the discontinuation 
of its use if last used before November 8, 1984.

Also, any facility that has made any changes to facility information or UST system 
status must submit a notification form.

Where to Notify? Send completed forms to the address above.

What USTs Are Included? An UST system is defined as any one or 
combination of tanks that (1) Is used to contain an accumulation of regulated 
substances, and (2) whose volume (including connected underground piping) is 10% 
or more below the ground.  Regulated USTs store petroleum or hazardous substances 
(see the following “What Substances Are Covered”).

What Tanks Are Excluded From Notification?
-Tanks removed from the ground on or before May 8, 1986;
-Farm or residential tanks of 1,100 gallons or less capacity storing motor fuel for 
noncommercial purposes;
-Tanks storing heating oil for use on the premises where stored;
-Septic tanks;
-Pipeline facilities (including gathering lines) regulated under the Natural Gas 
Pipeline Safety Act of 1968, or the Hazardous Liquid Pipeline Safety Act of 1979, 
or which is an intrastate pipeline facility regulated under State laws;
-Surface impoundments, pits, ponds, or lagoons;
-Storm water or waste water collection systems;
-Flow-through process tanks;
-Liquid traps or associated gathering lines directly related to oil or gas production 
and gathering operations;
-Tanks on or above the floor of underground areas, such as basements or tunnels;
-Tanks with a capacity of 110 gallons or less.

What Substances Are Covered? The notification requirements apply to USTs 
containing petroleum or certain hazardous substances.  Petroleum includes gasoline, 
used oil, diesel fuel, crude oil or any fraction therof which is liquid at standard 
conditions of temperature and pressure (60 F and 14.7 pounds per square inch 
absolute).  Hazardous substances are those found in Section 101 (14) of the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980 
(CERCLA), with the exception of those substances regulated as hazardous waste 
under Subtitle C of RCRA.

When to Notify? 1. Owners of USTs in use or that have been taken out of 
operation, but are still in the ground must notify by May 1, 1990 (May 8, 1986, by 
Federal law).  2.  Owners who bring USTs into use after May 1, 1990, (May 8, 
1986, by Federal law) must notify within 30 days of bringing the UST into use.  3. 
Notification of any amendments to the facility must be filed by December 31 of that 
year.  4.  Upon change of ownership.

Penalties: Any owner who knowingly fails to register or submits false information shall be subject to a civil penalty not to exceed $10,000 for each 
tank that is not registered or for which false information is submitted.
I. OWNERSHIP OF UST(S) II. LOCATION OF UST(S)
Owner Name (Corporation, Individual, Public Agency, Other Entity) Facility Name and Identifier:
Hobet Mining LLC Hobet Mining LLC
Address: U.S. Route 119 and Shafer Road Street Address: U.S. Route 119 and Shafer Road
City: Madison City: Madison
State: WV Zip: 25130 County: Boone State: WV Zip: 25130 County: Boone
Owner Phone: 
(304) 369-8308

Facility Phone:
(304) 369-8308

Latitude:
38° 06’ 56.00”

Longitude:
81° 52’ 32.97”

Tax District: Map: Parcel:Operator Name:
Hobet Mining LLC

Phone: 304-369-8308
Fax: E-Mail/fax/Other: rbeauchamp@patriotcoal.com

Address: U.S. Route 119 and Shafer Road City: Madison State: WV Zip: 25130

Contact name: Richard Beauchamp Title: Senior Environmental Engineer Phone: 304-369-8308
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Page 3 of 4

dep West Virginia
Department of Environmental Protection

04/2010

NOTIFICATION FOR UNDERGROUND STORAGE TANKS
Tank ID #: 1 2

5. Piping Systems (Check all that apply):                                        Unprotected Steel
                                                                                               Unprotected Copper
                                                            Cathodically Protected Impressed Current
                                                                            Cathodically Protected Galvanic
                                                                                  Fiberglass Reinforced Plastic
                                                                                                        Flexible Plastic
                           Double Walled Piping (required if  installed after 6/30/2008)

                        Containment Sumps  (required if piping installed after 6/30/2008)
                                                                                                                Unknown

Other piping material (Specify): 
Brand Name of Piping: N/A
                                                                          Date of Installation (month/year):
                                                                                    Total length of piping (feet): 25 8
                                         If partial piping has ever been replaced enter date here:
                                                                  Specify length of piping replaced (feet):
6. Piping Type (Check all that apply)                                                               Pressure 
                                                                           “Safe” Suction (no valve at tank)
                                                                 “Unsafe Suction (U.S.)” (valve at tank)
                                                                                                           Gravity Feed

7. Substance Stored (check all that apply)                                                        Gasoline
Ethanol (enter percentage)

Diesel
                                                                                  Bio-diesel (enter percentage)

Heating Oil
Used Oil
Kerosene

                                   Other (specify): 
Hazardous Substance 

                                  CERCLA name/CAS # 
Mixture of Substances (specify):

8. Release Detection                                                            (check all that apply) T
A

N
K

P
I

P
E

T
A

N
K

P
I

P
E

T
A

N
K

P
I

P
E

T
A

N
K

P
I

P
E

T
A

N
K

P
I

P
E

T
A

N
K

P
I

P
E

Manual tank gauging
Automatic tank gauging 

Inventory Control
Tightness testing

                                                    Vapor monitoring (must attach VM site assessment)
                                                       Enter Vapor Monitoring equipment used: 

                                      Groundwater monitoring (must attach GWM site assessment)
                                               Interstitial monitoring (required if installed after 6/30/08)

Electronic line leak detectors
Mechanical line leak detectors

SIR
None required because: Piping is safe suction

                   UST serves an emergency generator and was installed before 7/1/08
Other method allowed by implementing agency (specify): 

Total # of 
Dispensers: 2

List dispenser #s for which dispenser systems 
were replaced after 6/30/08: (if dispenser cabinet 
and/or shear valve only are replaced this does not apply)        Dispenser pans installed 

and tested liquid-tight?  
Yes       No
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Page 4 of 4

dep West Virginia
Department of Environmental Protection

04/2010

NOTIFICATION FOR UNDERGROUND STORAGE TANKS
Tank ID #: 1 2

9. Spill and Overfill Protection            Overfill device installed (insert type below)
Type of overfill device                                            Fill Shut Off “Flapper” Valve:
                                                            Overfill Alarm (must alert delivery driver):

Ball Float (No longer allowed for new systems): 
Other: 

Type of spill device installed:                                                      Capacity

X. CLOSURE OR CHANGE IN SERVICE (be sure that class B individual signs page 4)

1. Estimated date UST last used for storing regulated substance 2013 2013

Check here if this is a change in service to a non-regulated tank

2. Tank Closure (check all that apply):   Estimated date tank closed (MM/DD/YR) 03/26/13 03/26/13

                                                                             Tank was removed from ground
                                                                                Tank filled with inert material

Type of inert material:     
3. Site Assessment                          Check here if site assessment was completed
                                                     Check here if evidence of release was detected

Date Office of Environmental Remediation was notified of release (if applicable):
XI. CERTIFICATION OF INSTALLATION (COMPLETE FOR UST SYSTEMS INSTALLED AFTER 12/22/1988)

Installer check all that apply: Installer is certified by tank & piping manufacturer
                                                                            Installer certified by the WVDEP
                                                        Installation inspected by a registered engineer

Manufacturer’s installation checklists completed (attach a copy of each)

Other method of Certification of Installation (specify): 

If as-built layout of UST system has changed from  proposed layout, attach as-built site plan.

Enter additional comments here:      

Effective 7/1/2008, all new and replaced tanks and piping must be secondarily contained with monthly interstitial monitoring.   
New or replaced dispenser systems and piping must be provided with water-tight sumps that are monitored monthly for leaks 
and tested for liquid tightness once every 3 years. New or replaced dispenser system and piping sumps must be liquid-tight, 
compatible with the substance conveyed, allow for visual inspection/monitoring and be liquid-tightness tested every 3 years.

Signature of WVDEP Certified UST Worker Certifying Proper Installation, Repair, Upgrade, Closure, or Change-in-service of UST System

Name: Abdo Chaber Company: KEMRON Environmental Services, Inc.

WVDEP 
Certification #: B792 Signature: Date: 03/26/13
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Data contained on this sheet shall not be disclosed without prior approval from 
KEMRON Environmental Services, Inc. (Proprietary)

APPENDIX B

PHOTOGRAPHIC LOG
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Page 1

Client: Project Number:
ASA Construction WV1338
Site Name: Site Location:
Hobet Mining LLC Madison, West Virginia
Photographer:
ADC

Date:
03/26/13

Direction:
NORTH

Comments:
Removing asphalt cover from tank
pit area.

Photographer:
ADC

Date:
03/26/13

Direction:
SOUTHEAST

Comments:
Uncovering fill port for gasoline 
UST.

KEMRON Environmental Services, Inc.
Photographic Record
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Page 2

Client: Project Number:
ASA Construction WV1338
Site Name: Site Location:
Hobet Mining LLC Madison, West Virginia
Photographer:
ADC

Date:
03/26/13

Direction:
EAST

Comments:
Former dispenser area.

Photographer:
ADC

Date:
03/26/13

Direction:
SOUTH

Comments:
Uncovered gasoline UST.

KEMRON Environmental Services, Inc.
Photographic Record
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Page 3

Client: Project Number:
ASA Construction WV1338
Site Name: Site Location:
Hobet Mining LLC Madison, West Virginia
Photographer:
ADC

Date:
03/26/13

Direction:
NORTHEAST

Comments:
Gasoline UST being removed from
UST pit.

Photographer:
ADC

Date:
03/26/13

Direction:
NORTHEAST

Comments:
Gasoline UST removed from pit.

KEMRON Environmental Services, Inc.
Photographic Record
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Page 4

Client: Project Number:
ASA Construction WV1338
Site Name: Site Location:
Hobet Mining LLC Madison, West Virginia
Photographer:
ADC

Date:
03/26/13

Direction:
NORTHWEST

Comments:
Diesel UST being removed from 
UST pit.

Photographer:
ADC

Date:
03/26/13

Direction:
WEST

Comments:
Diesel UST removed from pit.

KEMRON Environmental Services, Inc.
Photographic Record
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Page 5

Client: Project Number:
ASA Construction WV1338
Site Name: Site Location:
Hobet Mining LLC Madison, West Virginia
Photographer:
ADC

Date:
03/26/13

Direction:
NORTH

Comments:
Hole cut in gasoline UST to clean.

Photographer:
ADC

Date:
03/26/13

Direction:
NORTH

Comments:
Hole cut in diesel UST to clean.

KEMRON Environmental Services, Inc.
Photographic Record
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Page 6

Client: Project Number:
ASA Construction WV1338
Site Name: Site Location:
Hobet Mining LLC Madison, West Virginia
Photographer:
ADC

Date:
03/26/13

Direction:
NORTH

Comments:
Cleaned gasoline UST.

Photographer:
ADC

Date:
03/26/13

Direction:
NORTH

Comments:
Cleaned diesel UST.

KEMRON Environmental Services, Inc.
Photographic Record

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 762 of 1070



Data contained on this sheet shall not be disclosed without prior approval from 
KEMRON Environmental Services, Inc. (Proprietary)

APPENDIX C

MANIFESTS AND CLEANING CERTIFICATE 
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Data contained on this sheet shall not be disclosed without prior approval from 
KEMRON Environmental Services, Inc. (Proprietary)

APPENDIX D

LABORATORY ANALYTICAL RESULTS
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PO Box 286
Beaver, WV 25813
TEL: 304.255.2500
Website: www.reiclabs.com

REIC Laboratories, Inc.

3029-C Peters Creek Road
Roanoke, VA 24019
TEL: 540.777.1276 TEL: 606.393.5027

Ashland, KY 41101
101 17th Street

TEL: 540.777.1276
Verona, VA 24482
1557 Commerce Road, Suite 201

TEL: 304.241.5861
Westover, WV 26501
16 Commerce Drive

Thursday, March 28, 2013

MR. BENJAMIN GREENE
KEMRON ENVIRONMENTAL / POCA
#5 CRADDOCK WAY
POCA, WV 25159

TEL:
FAX:

(304) 741-8322
(304) 755-0990

RE: W1338

Work Order #: 1303Q65

Dear MR. BENJAMIN GREENE:

REI Consultants, Inc. received 10 sample(s) on 3/27/2013 for the analyses presented in the following report.

Sincerely,

Joy Castle

Project Manager
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Case Narrative

Client:

Project: W1338

KEMRON ENVIRONMENTAL / POCA

The analytical results presented in this report were produced using documented laboratory SOPs that incorporate appropriate quality control 
procedures as described in the applicable methods.  Verification of required sample preservation (as required) is recorded on associated 
laboratory logs.  Any deviation from compliance or method modification is identified within the body of this report by a qualifier footnote which is 
defined at the bottom of this page.

All sample results for solid samples are reported on an "as-received" wet weight basis unless otherwise noted.

Results reported for sums of individual parameters, such as TTHM  and HAA5, may vary slightly from the sum of the individual parameter results, 
due to rounding of individual results, as required by EPA.

The test results in this report meet all NELAP (and/or VELAP)  requirements for parameters except as noted in this report.

This report may not be reproduced, except in full, without the written approval of REIC.

DEFINITIONS:
MCL:  Maximum Contaminant Level
MDL:  Method Detection Limit; The lowest concentration of analyte that can be detected by the method in the applicable matrix.
Mg/Kg or mg/L:  Units of part per million (PPM) - milligram per Kilogram (weight/weight) or milligram per Liter (weight/volume).
NA:  Not Applicable
ND:  Not Detected at the PQL or MDL
PQL:  Practical Quantitation Limit; The lowest verified limit to which data is quantified without qualifications.  Analyte concentrations below PQL 
are reported either as ND or as a number with a "J" qualifier.
Qual:  Qualifier that applies to the analyte reported.
TIC:  Tentatively Identified Compound, Estimated Concentration
Ug/Kg or ug/L:  Units of part per billion (PPB) - microgram per kilogram (weight/weight) or microgram per liter (weight/volume).

QUALIFIERS:
*:  Reported value exceeds required MCL
B:  Analyte detected in the associated Method Blank at a concentration > 1/2 the PQL
E:  Analyte concentration reported that exceeds the upper calibration standard.  Greater uncertainty is associated with this result and data should 
be consider estimated.
H:  Holding time for preparation or analysis has been exceeded.
J:  Analyte concentration is reported, and is less than the PQL and greater than or equal to the MDL.  The result reported is an estimate.
S:  % REC (% recovery) exceeds control limits

CERTIFICATIONS:
Beaver, WV: WVDHHR 00412CM, WVDEP 060, VADCLS 00281, KYDEP 90039, TNDEQ TN02926, NCDWQ 466, PADEP 68-00839, VADCLS
(VELAP) 460148
Bioassay (Beaver, WV): WVDEP 060, VADCLS(VELAP) 460149, PADEP 68-00839
Roanoke, VA:  VADCLS(VELAP) 460150
Verona, VA:  VADCLS(VELAP) 460151
Ashland, KY:  KYDEP 00094

Page 2 of 12
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 3:10:00 PM
Project: W1338
Lab ID: 1303Q65-01A Matrix: Soil

NW  (7')Client Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

PERCENT MOISTURE Method: SM2540 B Analyst: SL
Percent Moisture 14 0.5 wt% 3/27/2013 4:40 PMNA NA

SEMI-VOLATILE RANGE ORGANICS Method: SW8015C SW3550B Analyst: CL
TPH (Diesel Range) ND 3.89 mg/Kg 3/27/2013 9:48 PMNA NA

    Surr: o-Terphenyl 76.0 28.8-143 %REC 3/27/2013 9:48 PMNA NA

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) ND 3.60 mg/Kg 3/27/2013 4:03 PMNA NA

    Surr: 2,5-Dibromotoluene 49.2 47.1-132 %REC 3/27/2013 4:03 PMNA NA

VOLATILE ORGANIC COMPOUNDS Method: SW8260B Analyst: RB
Methyl tert-butyl ether ND 15.0 μg/Kg 3/28/2013 12:16 AMNA NA

Benzene ND 3.00 μg/Kg 3/28/2013 12:16 AMNA NA

Toluene ND 3.00 μg/Kg 3/28/2013 12:16 AMNA NA

Ethylbenzene ND 3.00 μg/Kg 3/28/2013 12:16 AMNA NA

m,p-Xylene ND 6.00 μg/Kg 3/28/2013 12:16 AMNA NA

o-Xylene ND 3.00 μg/Kg 3/28/2013 12:16 AMNA NA

    Surr: 1,2-Dichloroethane-d4 87.2 66.3-138 %REC 3/28/2013 12:16 AMNA NA

    Surr: 4-Bromofluorobenzene 111 63-132 %REC 3/28/2013 12:16 AMNA NA

    Surr: Dibromofluoromethane 103 72.4-135 %REC 3/28/2013 12:16 AMNA NA

    Surr: Toluene-d8 106 70.5-138 %REC 3/28/2013 12:16 AMNA NA

Page 3 of 12
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 3:35:00 PM
Project: W1338
Lab ID: 1303Q65-02A Matrix: Soil

EW  (7')Client Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

PERCENT MOISTURE Method: SM2540 B Analyst: SL
Percent Moisture 12 0.5 wt% 3/27/2013 4:40 PMNA NA

SEMI-VOLATILE RANGE ORGANICS Method: SW8015C SW3550B Analyst: CL
TPH (Diesel Range) ND 3.91 mg/Kg 3/27/2013 10:20 PMNA NA

    Surr: o-Terphenyl 80.0 28.8-143 %REC 3/27/2013 10:20 PMNA NA

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) ND 4.10 mg/Kg 3/27/2013 4:39 PMNA NA

    Surr: 2,5-Dibromotoluene 78.3 47.1-132 %REC 3/27/2013 4:39 PMNA NA

VOLATILE ORGANIC COMPOUNDS Method: SW8260B Analyst: RB
Methyl tert-butyl ether ND 15.8 μg/Kg 3/28/2013 12:53 AMNA NA

Benzene ND 3.16 μg/Kg 3/28/2013 12:53 AMNA NA

Toluene ND 3.16 μg/Kg 3/28/2013 12:53 AMNA NA

Ethylbenzene ND 3.16 μg/Kg 3/28/2013 12:53 AMNA NA

m,p-Xylene ND 6.32 μg/Kg 3/28/2013 12:53 AMNA NA

o-Xylene ND 3.16 μg/Kg 3/28/2013 12:53 AMNA NA

    Surr: 1,2-Dichloroethane-d4 91.1 66.3-138 %REC 3/28/2013 12:53 AMNA NA

    Surr: 4-Bromofluorobenzene 93.4 63-132 %REC 3/28/2013 12:53 AMNA NA

    Surr: Dibromofluoromethane 105 72.4-135 %REC 3/28/2013 12:53 AMNA NA

    Surr: Toluene-d8 97.5 70.5-138 %REC 3/28/2013 12:53 AMNA NA
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 3:05:00 PM
Project: W1338
Lab ID: 1303Q65-03A Matrix: Soil

SW  (7')Client Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

PERCENT MOISTURE Method: SM2540 B Analyst: SL
Percent Moisture 17 0.5 wt% 3/27/2013 4:40 PMNA NA

SEMI-VOLATILE RANGE ORGANICS Method: SW8015C SW3550B Analyst: CL
TPH (Diesel Range) ND 3.97 mg/Kg 3/27/2013 10:53 PMNA NA

    Surr: o-Terphenyl 74.2 28.8-143 %REC 3/27/2013 10:53 PMNA NA

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) ND 3.75 mg/Kg 3/27/2013 5:15 PMNA NA

    Surr: 2,5-Dibromotoluene 84.4 47.1-132 %REC 3/27/2013 5:15 PMNA NA

VOLATILE ORGANIC COMPOUNDS Method: SW8260B Analyst: RB
Methyl tert-butyl ether ND 14.6 μg/Kg 3/28/2013 1:30 AMNA NA

Benzene ND 2.92 μg/Kg 3/28/2013 1:30 AMNA NA

Toluene ND 2.92 μg/Kg 3/28/2013 1:30 AMNA NA

Ethylbenzene ND 2.92 μg/Kg 3/28/2013 1:30 AMNA NA

m,p-Xylene ND 5.84 μg/Kg 3/28/2013 1:30 AMNA NA

o-Xylene ND 2.92 μg/Kg 3/28/2013 1:30 AMNA NA

    Surr: 1,2-Dichloroethane-d4 91.1 66.3-138 %REC 3/28/2013 1:30 AMNA NA

    Surr: 4-Bromofluorobenzene 93.0 63-132 %REC 3/28/2013 1:30 AMNA NA

    Surr: Dibromofluoromethane 104 72.4-135 %REC 3/28/2013 1:30 AMNA NA

    Surr: Toluene-d8 97.4 70.5-138 %REC 3/28/2013 1:30 AMNA NA
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 3:00:00 PM
Project: W1338
Lab ID: 1303Q65-04A Matrix: Soil

WW  (7')Client Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

PERCENT MOISTURE Method: SM2540 B Analyst: SL
Percent Moisture 20 0.5 wt% 3/27/2013 4:40 PMNA NA

SEMI-VOLATILE RANGE ORGANICS Method: SW8015C SW3550B Analyst: CL
TPH (Diesel Range) ND 3.88 mg/Kg 3/27/2013 11:25 PMNA NA

    Surr: o-Terphenyl 76.0 28.8-143 %REC 3/27/2013 11:25 PMNA NA

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) ND 3.85 mg/Kg 3/27/2013 5:50 PMNA NA

    Surr: 2,5-Dibromotoluene 84.6 47.1-132 %REC 3/27/2013 5:50 PMNA NA

VOLATILE ORGANIC COMPOUNDS Method: SW8260B Analyst: RB
Methyl tert-butyl ether ND 15.4 μg/Kg 3/28/2013 2:07 AMNA NA

Benzene ND 3.08 μg/Kg 3/28/2013 2:07 AMNA NA

Toluene ND 3.08 μg/Kg 3/28/2013 2:07 AMNA NA

Ethylbenzene ND 3.08 μg/Kg 3/28/2013 2:07 AMNA NA

m,p-Xylene ND 6.16 μg/Kg 3/28/2013 2:07 AMNA NA

o-Xylene ND 3.08 μg/Kg 3/28/2013 2:07 AMNA NA

    Surr: 1,2-Dichloroethane-d4 91.3 66.3-138 %REC 3/28/2013 2:07 AMNA NA

    Surr: 4-Bromofluorobenzene 100 63-132 %REC 3/28/2013 2:07 AMNA NA

    Surr: Dibromofluoromethane 106 72.4-135 %REC 3/28/2013 2:07 AMNA NA

    Surr: Toluene-d8 102 70.5-138 %REC 3/28/2013 2:07 AMNA NA
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 3:40:00 PM
Project: W1338
Lab ID: 1303Q65-05A Matrix: Soil

UST-1  (14')Client Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

PERCENT MOISTURE Method: SM2540 B Analyst: SL
Percent Moisture 17 0.5 wt% 3/27/2013 4:40 PMNA NA

SEMI-VOLATILE RANGE ORGANICS Method: SW8015C SW3550B Analyst: CL
TPH (Diesel Range) ND 3.95 mg/Kg 3/27/2013 11:58 PMNA NA

    Surr: o-Terphenyl 71.4 28.8-143 %REC 3/27/2013 11:58 PMNA NA

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) ND 3.75 mg/Kg 3/27/2013 6:26 PMNA NA

    Surr: 2,5-Dibromotoluene 78.4 47.1-132 %REC 3/27/2013 6:26 PMNA NA

VOLATILE ORGANIC COMPOUNDS Method: SW8260B Analyst: RB
Methyl tert-butyl ether ND 15.2 μg/Kg 3/28/2013 2:43 AMNA NA

Benzene ND 3.04 μg/Kg 3/28/2013 2:43 AMNA NA

Toluene ND 3.04 μg/Kg 3/28/2013 2:43 AMNA NA

Ethylbenzene ND 3.04 μg/Kg 3/28/2013 2:43 AMNA NA

m,p-Xylene ND 6.08 μg/Kg 3/28/2013 2:43 AMNA NA

o-Xylene ND 3.04 μg/Kg 3/28/2013 2:43 AMNA NA

    Surr: 1,2-Dichloroethane-d4 90.2 66.3-138 %REC 3/28/2013 2:43 AMNA NA

    Surr: 4-Bromofluorobenzene 93.2 63-132 %REC 3/28/2013 2:43 AMNA NA

    Surr: Dibromofluoromethane 106 72.4-135 %REC 3/28/2013 2:43 AMNA NA

    Surr: Toluene-d8 95.9 70.5-138 %REC 3/28/2013 2:43 AMNA NA
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 2:55:00 PM
Project: W1338
Lab ID: 1303Q65-06A Matrix: Soil

UST-2  (12')Client Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

PERCENT MOISTURE Method: SM2540 B Analyst: SL
Percent Moisture 15 0.5 wt% 3/27/2013 4:40 PMNA NA

SEMI-VOLATILE RANGE ORGANICS Method: SW8015C SW3550B Analyst: CL
TPH (Diesel Range) ND 3.89 mg/Kg 3/28/2013 12:30 AMNA NA

    Surr: o-Terphenyl 72.7 28.8-143 %REC 3/28/2013 12:30 AMNA NA

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) ND 3.60 mg/Kg 3/27/2013 7:02 PMNA NA

    Surr: 2,5-Dibromotoluene 85.2 47.1-132 %REC 3/27/2013 7:02 PMNA NA

VOLATILE ORGANIC COMPOUNDS Method: SW8260B Analyst: RB
Methyl tert-butyl ether ND 14.4 μg/Kg 3/28/2013 3:20 AMNA NA

Benzene ND 2.88 μg/Kg 3/28/2013 3:20 AMNA NA

Toluene ND 2.88 μg/Kg 3/28/2013 3:20 AMNA NA

Ethylbenzene ND 2.88 μg/Kg 3/28/2013 3:20 AMNA NA

m,p-Xylene ND 5.76 μg/Kg 3/28/2013 3:20 AMNA NA

o-Xylene ND 2.88 μg/Kg 3/28/2013 3:20 AMNA NA

    Surr: 1,2-Dichloroethane-d4 90.1 66.3-138 %REC 3/28/2013 3:20 AMNA NA

    Surr: 4-Bromofluorobenzene 92.3 63-132 %REC 3/28/2013 3:20 AMNA NA

    Surr: Dibromofluoromethane 105 72.4-135 %REC 3/28/2013 3:20 AMNA NA

    Surr: Toluene-d8 96.1 70.5-138 %REC 3/28/2013 3:20 AMNA NA
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 4:50:00 PM
Project: W1338
Lab ID: 1303Q65-07A Matrix: Soil

DISP-1  (3')Client Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

PERCENT MOISTURE Method: SM2540 B Analyst: SL
Percent Moisture 18 0.5 wt% 3/27/2013 4:40 PMNA NA

SEMI-VOLATILE RANGE ORGANICS Method: SW8015C SW3550B Analyst: CL
TPH (Diesel Range) ND 3.97 mg/Kg 3/28/2013 1:03 AMNA NA

    Surr: o-Terphenyl 72.3 28.8-143 %REC 3/28/2013 1:03 AMNA NA

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) 0.70 3.60 J mg/Kg 3/27/2013 7:38 PMNA NA

    Surr: 2,5-Dibromotoluene 63.3 47.1-132 %REC 3/27/2013 7:38 PMNA NA

VOLATILE ORGANIC COMPOUNDS Method: SW8260B Analyst: RB
Methyl tert-butyl ether ND 14.0 μg/Kg 3/28/2013 3:57 AMNA NA

Benzene ND 2.80 μg/Kg 3/28/2013 3:57 AMNA NA

Toluene ND 2.80 μg/Kg 3/28/2013 3:57 AMNA NA

Ethylbenzene ND 2.80 μg/Kg 3/28/2013 3:57 AMNA NA

m,p-Xylene ND 5.60 μg/Kg 3/28/2013 3:57 AMNA NA

o-Xylene ND 2.80 μg/Kg 3/28/2013 3:57 AMNA NA

    Surr: 1,2-Dichloroethane-d4 95.2 66.3-138 %REC 3/28/2013 3:57 AMNA NA

    Surr: 4-Bromofluorobenzene 105 63-132 %REC 3/28/2013 3:57 AMNA NA

    Surr: Dibromofluoromethane 108 72.4-135 %REC 3/28/2013 3:57 AMNA NA

    Surr: Toluene-d8 102 70.5-138 %REC 3/28/2013 3:57 AMNA NA
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 5:00:00 PM
Project: W1338
Lab ID: 1303Q65-08A Matrix: Soil

DISP-2  (3')Client Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

PERCENT MOISTURE Method: SM2540 B Analyst: SL
Percent Moisture 16 0.5 wt% 3/27/2013 4:40 PMNA NA

SEMI-VOLATILE RANGE ORGANICS Method: SW8015C SW3550B Analyst: CL
TPH (Diesel Range) 24.1 3.92 mg/Kg 3/28/2013 1:35 AMNA NA

    Surr: o-Terphenyl 71.3 28.8-143 %REC 3/28/2013 1:35 AMNA NA

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) ND 3.90 mg/Kg 3/27/2013 8:13 PMNA NA

    Surr: 2,5-Dibromotoluene 81.5 47.1-132 %REC 3/27/2013 8:13 PMNA NA

VOLATILE ORGANIC COMPOUNDS Method: SW8260B Analyst: RB
Methyl tert-butyl ether ND 15.4 μg/Kg 3/28/2013 4:34 AMNA NA

Benzene ND 3.08 μg/Kg 3/28/2013 4:34 AMNA NA

Toluene ND 3.08 μg/Kg 3/28/2013 4:34 AMNA NA

Ethylbenzene ND 3.08 μg/Kg 3/28/2013 4:34 AMNA NA

m,p-Xylene ND 6.16 μg/Kg 3/28/2013 4:34 AMNA NA

o-Xylene ND 3.08 μg/Kg 3/28/2013 4:34 AMNA NA

    Surr: 1,2-Dichloroethane-d4 90.2 66.3-138 %REC 3/28/2013 4:34 AMNA NA

    Surr: 4-Bromofluorobenzene 92.7 63-132 %REC 3/28/2013 4:34 AMNA NA

    Surr: Dibromofluoromethane 105 72.4-135 %REC 3/28/2013 4:34 AMNA NA

    Surr: Toluene-d8 96.4 70.5-138 %REC 3/28/2013 4:34 AMNA NA
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 4:55:00 PM
Project: W1338
Lab ID: 1303Q65-09A Matrix: Soil

D-1  (3')Client Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

PERCENT MOISTURE Method: SM2540 B Analyst: SL
Percent Moisture 15 0.5 wt% 3/27/2013 4:40 PMNA NA

SEMI-VOLATILE RANGE ORGANICS Method: SW8015C SW3550B Analyst: CL
TPH (Diesel Range) 28.0 3.98 mg/Kg 3/28/2013 2:08 AMNA NA

    Surr: o-Terphenyl 68.6 28.8-143 %REC 3/28/2013 2:08 AMNA NA

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) ND 3.85 mg/Kg 3/27/2013 8:49 PMNA NA

    Surr: 2,5-Dibromotoluene 85.6 47.1-132 %REC 3/27/2013 8:49 PMNA NA

VOLATILE ORGANIC COMPOUNDS Method: SW8260B Analyst: RB
Methyl tert-butyl ether ND 16.4 μg/Kg 3/28/2013 5:11 AMNA NA

Benzene ND 3.28 μg/Kg 3/28/2013 5:11 AMNA NA

Toluene 1.00 3.28 J μg/Kg 3/28/2013 5:11 AMNA NA

Ethylbenzene ND 3.28 μg/Kg 3/28/2013 5:11 AMNA NA

m,p-Xylene ND 6.56 μg/Kg 3/28/2013 5:11 AMNA NA

o-Xylene 1.34 3.28 J μg/Kg 3/28/2013 5:11 AMNA NA

    Surr: 1,2-Dichloroethane-d4 91.0 66.3-138 %REC 3/28/2013 5:11 AMNA NA

    Surr: 4-Bromofluorobenzene 109 63-132 %REC 3/28/2013 5:11 AMNA NA

    Surr: Dibromofluoromethane 105 72.4-135 %REC 3/28/2013 5:11 AMNA NA

    Surr: Toluene-d8 105 70.5-138 %REC 3/28/2013 5:11 AMNA NA
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WO#:   1303Q65

Date Reported:   3/28/2013
REI Consultants, Inc. - Analytical Report

Client: KEMRON ENVIRONMENTAL / POCA Collection Date: 3/26/2013 12:00:00 AM
Project: W1338
Lab ID: 1303Q65-10A Matrix: Trip Blank

TRIP BLANKClient Sample ID:

Analysis Date AnalyzedResult MDL Qual UnitsPQL MCL

Date Received: 3/27/2013 3:50:56 PM

A&A CONSTRUCTION , WVSite ID:

VOLATILE RANGE ORGANICS Method: SW8015C Analyst: CB
TPH (Gasoline Range) ND 0.500 mg/L 3/27/2013 9:11 PMNA NA

    Surr: 2,5-Dibromotoluene 133 37.2-152 %REC 3/27/2013 9:11 PMNA NA
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SCHEDULE 3.12 TO ASSET PURCHASE AGREEMENT - ORDINARY COURSE OF BUSINESS

SCHEDULE 3.12

Ordinary Course of Business

None.
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SCHEDULE 3.13(B) TO ASSET PURCHASE AGREEMENT - ORDERS

SCHEDULE 3.13(b)

Orders

Orders pertaining to Environmental Matters are disclosed on Schedule 3.08(a) - (b).
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SCHEDULE 4.04 TO ASSET PURCHASE AGREEMENT - BUYER NONCONTRAVENTION

SCHEDULE 4.04

Buyer Noncontravention

Instructions: List all instances in which the execution, delivery and performance by the Buyer 
Parties of this Agreement and the Transaction Documents and the consummation of the 
transactions contemplated hereby and thereby do and will (i) conflict with or violate any terms, 
conditions, or provisions in the certificate of formation or limited liability company agreement 
(or comparable organization documents) of the Buyer Parties, (ii) assuming compliance with the 
matters referred to in Section 4.03, conflict with or violate any term or provision of Applicable 
Law or (iii) constitute (with due notice or lapse of time or both) a default (or give rise to any 
right of termination, right of first refusal or similar right, cancellation or acceleration of any 
right or obligation) under any Contract binding upon the Buyer Parties, except, in the case of 
this clause (iii), as would not reasonably be expected to materially delay the ability of  the Buyer 
Parties to consummate the transactions contemplated in this Agreement and, in each case, after 
giving effect to the Confirmation Order. 

[To Be Completed]
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SCHEDULE 5.02 TO ASSET PURCHASE AGREEMENT - NO CHANGES TO BUSINESS

SCHEDULE 5.02

No Changes to Business

1. Sale or transfer (or ability to sell, or transfer) all real and/or personal properties
(including permits and bonds) associated with liabilities located in the State of Pennsylvania.

2. Sale or transfer (or ability to sell, or transfer) all real and/or personal properties 
(including permits and bonds) associated with liabilities located in the State of Illinois, with the 
exception of the Paragon Reserve Area.

3. Sale or transfer (or ability to sell, or transfer) all real and/or personal properties 
(including permits and bonds) associated with liabilities located with Heritage Coal Company 
(previously known as Martinka Coal Company) related to the closed Tiger Roar Mine.

4. Sale or transfer (or ability to sell, or transfer) all real and/or personal properties 
(including permits and bonds) associated with liabilities located in the Commonwealth of 
Kentucky.

5. Any actions in furtherance of acquiring the release of the Peabody Selenium Guarantee to 
the U.S. District Court, Southern District of West Virginia.

6. Release of any guarantees and letters of credit that are not issued under the L/C facility.
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SCHEDULE 9.01(C) TO ASSET PURCHASE AGREEMENT - COLLECTIVE BARGAINING AGREEMENTS

SCHEDULE 9.01(b)

Collective Bargaining Agreements

1. 2013 Coal Wage Agreement between The United Mine Workers of America and Heritage 
Coal Company, LLC; Colony Bay Coal Company; Eastern Associated Coal, LLC; 
Mountain View Coal Company, LLC; Pine Ridge Mining, Inc.; Apogee Coal Company, 
LLC and Hobet Mining, LLC

2. 2013 Collective Bargaining Agreement between Gateway Eagle Coal Company, LLC 
and the International Union, United Mine Workers of America

3. 2013 Coal Wage Agreement between The United Mine Workers of America and 
Highland Mining Company, LLC Memorandum of Understanding between The United 
Mine Workers of America, International Union, and Patriot Coal Corporation
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SCHEDULE 9.01(C) TO ASSET PURCHASE AGREEMENT - EMPLOYEE MATTERS

SCHEDULE 9.01(c)

Employment Matters

Employment Matters are disclosed on Schedule 3.13(a).
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4840-0346-2437.1  

Exhibit B 

Redline of Disclosure Statement to Third Amended Disclosure Statement 
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K&E 36400722 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 

 )  
In re: ) Chapter 11 
 )  
PATRIOT COAL CORPORATION, et al., ) Case No. 15-32450 (KLP) 
 )  

Debtors.1 ) (Jointly Administered) 
 )  
 

FOURTH AMENDED DISCLOSURE STATEMENT FOR DEBTORS’ FOURTH AMENDED 
JOINT PLAN OF REORGANIZATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE  

  

THIRD AMENDED DISCLOSURE STATEMENT FOR DEBTORS’ THIRD AMENDED 
JOINT PLAN OF REORGANIZATION PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY 
CODE THIS IS A SOLICITATION OF VOTES TO ACCEPT OR REJECT THE DEBTORS’ FOURTH 
AMENDED JOINT PLAN OF REORGANIZATION PURSUANT TO CHAPTER 11 OF THE 
BANKRUPTCY CODE (AS MAY LATER BE AMENDED, SUPPLEMENTED, OR MODIFIED).  ANY 
VOTES CAST TO ACCEPT OR REJECT THE INITIAL PLAN OF REORGANIZATION IN 
CONNECTION WITH THE PREVIOUS SOLICITATION RELATED THERETO SHALL BE 
DEEMED VOID AND WITHOUT EFFECT.  THIS DISCLOSURE STATEMENT HAS NOT BEEN 
APPROVED BY THE BANKRUPTCY COURT.  THE BANKRUPTCY WILL CONSIDER 
APPROVAL OF THIS DISCLOSURE STATEMENT FOLLOWING SOLICITATION AND IN 
CONJUNCTION WITH THE PLAN CONFIRMATION HEARING.  

Stephen E. Hessler (admitted pro hac vice) Michael A. Condyles (VA 27807) 
Patrick Evans (admitted pro hac vice) Peter J. Barrett (VA 46179) 
KIRKLAND & ELLIS LLP Jeremy S. Williams (VA 77469) 
601 Lexington Avenue KUTAK ROCK LLP 
New York, New York 10022 Bank of America Center 
Telephone: (212) 446-4800 1111 East Main Street, Suite 800 
Facsimile: (212) 446-4900 Richmond, Virginia 23219-3500 
 Telephone: (804) 644-1700 
- and - Facsimile: (804) 783-6192 
  
James H.M. Sprayregen, P.C.  
Ross M. Kwasteniet (admitted pro hac vice) 
Justin R. Bernbrock (admitted pro hac vice) 

 

KIRKLAND & ELLIS LLP  
300 North LaSalle  
Chicago, Illinois 60654  
Telephone: (312) 862-2000  
Facsimile: (312) 862-2200  
  
Counsel for the Debtors and Debtors in Possession  
  
Dated:  August 21September 18, 2015  

                                                 
1  A schedule of all Debtor entities is attached as Schedule 1 to this Disclosure Statement. 
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THE Debtors areDEBTORS ARE PROVIDING THE INFORMATION IN THIS DISCLOSURE STATEMENT TO 
HOLDERS OF CLAIMS and InterestsAND INTERESTS FOR PURPOSES OF SOLICITING VOTES TO 
ACCEPT OR REJECT THE Debtors’DEBTORS’ JOINT PLAN OF reorganizationREORGANIZATION 
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE.  NOTHING IN THIS DISCLOSURE 
STATEMENT MAY BE RELIED UPON OR USED BY ANY ENTITY FOR ANY OTHER PURPOSE.  
beforeBEFORE DECIDING WHETHER TO VOTE for or againstFOR OR AGAINST THE PLAN, EACH 
HOLDER ENTITLED TO VOTE SHOULD CAREFULLY CONSIDER ALL OF THE INFORMATION IN THIS 
DISCLOSURE STATEMENT, INCLUDING THE RISK FACTORS DESCRIBED IN Article X. 

THE DEBTORS URGE EACH HOLDER OF A CLAIM OR INTEREST TO CONSULT WITH ITS OWN 
ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL, SECURITIES, TAX, OR BUSINESS ADVICE IN 
REVIEWING THIS DISCLOSURE STATEMENT, THE PLAN, AND EACH PROPOSED TRANSACTION 
CONTEMPLATED BY THE PLAN.  FURTHERMORE, THE BANKRUPTCY COURT’S APPROVAL OF THE 
ADEQUACY OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT DOES NOT 
CONSTITUTE THE BANKRUPTCY COURT’S APPROVAL OF THE PLAN. 

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS, SUMMARIES OF THE PLAN, 
CERTAIN STATUTORY PROVISIONS, CERTAIN EVENTS IN THE DEBTORS’ CHAPTER 11 CASES, AND 
CERTAIN DOCUMENTS RELATED TO THE PLAN, ATTACHED HERETO OR INCORPORATED BY 
REFERENCE HEREIN.  ALTHOUGH THE DEBTORS BELIEVE THAT THESE SUMMARIES ARE FAIR AND 
ACCURATE, THEY ARE QUALIFIED IN THEIR ENTIRETY TO THE EXTENT THAT THEY DO NOT SET 
FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY PROVISIONS OR EVERY DETAIL 
OF SUCH EVENTS.  IN THE EVENT OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN A 
DESCRIPTION IN THIS DISCLOSURE STATEMENT AND THE TERMS AND PROVISIONS OF THE PLAN 
OR ANY OTHER DOCUMENTS, THE PLAN OR SUCH OTHER DOCUMENTS WILL GOVERN FOR ALL 
PURPOSES.  FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN 
PROVIDED BY THE DEBTORS’ MANAGEMENT EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED.  
THE DEBTORS DO NOT REPRESENT OR WARRANT THAT THE INFORMATION CONTAINED HEREIN, 
ATTACHED HERETO, OR INCORPORATED HEREIN BY REFERENCE IS WITHOUT ANY MATERIAL 
INACCURACY OR OMISSION. 

THE DEBTORS HAVE PREPARED THIS DISCLOSURE STATEMENT IN ACCORDANCE WITH 
SECTION 1125 OF THE BANKRUPTCY CODE, BANKRUPTCY RULE 3016(B), AND 
LOCAL BANKRUPTCY RULE 3016-1 AND ISHAVE NOT NECESSARILY PREPARED IT IN ACCORDANCE 
WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER SIMILAR LAWS. 

IN PREPARING THIS DISCLOSURE STATEMENT, THE DEBTORS RELIED ON FINANCIAL DATA 
DERIVED FROM THE DEBTORS’ BOOKS AND RECORDS AND ON VARIOUS ASSUMPTIONS 
REGARDING THE DEBTORS’ BUSINESS.  ALTHOUGH THE DEBTORS BELIEVE THAT SUCH 
FINANCIAL INFORMATION FAIRLY REFLECTS THE FINANCIAL CONDITION OF THE DEBTORS AS OF 
THE DATE HEREOF AND THAT THE ASSUMPTIONS REGARDING FUTURE EVENTS REFLECT 
REASONABLE BUSINESS JUDGMENTS, THE DEBTORS MAKE NO REPRESENTATIONS OR 
WARRANTIES AS TO THE ACCURACY OF THE FINANCIAL INFORMATION CONTAINED IN THIS 
DISCLOSURE STATEMENT OR ASSUMPTIONS REGARDING THE DEBTORS’ BUSINESSES AND THEIR 
FUTURE RESULTS AND OPERATIONS.  THE DEBTORS EXPRESSLY CAUTION READERS NOT TO 
PLACE UNDUE RELIANCE ON ANY FORWARD-LOOKING STATEMENTS CONTAINED IN THIS 
DISCLOSURE STATEMENT. 

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND SHOULD NOT BE CONSTRUED AS, AN 
ADMISSION OF FACT, LIABILITY, STIPULATION, OR WAIVER.  THE DEBTORS MAY SEEK TO 
INVESTIGATE, FILE, AND PROSECUTE CLAIMS AND MAY OBJECT TO CLAIMS AFTER THE 
CONFIRMATION OR EFFECTIVE DATE OF THE PLAN IRRESPECTIVE OF WHETHER THIS 
DISCLOSURE STATEMENT IDENTIFIES SUCH CLAIMS OR OBJECTIONS TO CLAIMS. 
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THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING THE FINANCIAL INFORMATION 
CONTAINED IN THIS DISCLOSURE STATEMENT AS OF THE DATE HEREOF, UNLESS OTHERWISE 
SPECIFICALLY NOTED.  ALTHOUGH THE DEBTORS MAY SUBSEQUENTLY UPDATE THE 
INFORMATION IN THIS DISCLOSURE STATEMENT, THE DEBTORS HAVE NO AFFIRMATIVE DUTY TO 
DO SO AND EXPRESSLY DISCLAIM ANY DUTY TO PUBLICLY UPDATE ANY FORWARD-LOOKING 
STATEMENTS, WHETHER AS A RESULT OF NEW INFORMATION, FUTURE EVENTS, OR OTHERWISE.  
HOLDERS OF CLAIMS AND INTERESTS REVIEWING THIS DISCLOSURE STATEMENT SHOULD NOT 
INFER THAT, AT THE TIME OF THEIR REVIEW, THE FACTS SET FORTH HEREIN HAVE NOT CHANGED 
SINCE THIS DISCLOSURE STATEMENT WAS FILED.  INFORMATION CONTAINED IN THIS 
DISCLOSURE STATEMENT IS SUBJECT TO COMPLETION, MODIFICATION, OR AMENDMENT.  THE 
DEBTORS RESERVE THE RIGHT TO FILE AN AMENDED OR MODIFIED PLAN AND RELATED 
DISCLOSURE STATEMENT FROM TIME TO TIME, SUBJECT TO THE TERMS OF THE PLAN. 

THE DEBTORS HAVE NOT AUTHORIZED ANY ENTITY TO GIVE ANY INFORMATION ABOUT OR 
CONCERNING THE PLAN OTHER THAN THAT CONTAINED IN THIS DISCLOSURE STATEMENT.  THE 
DEBTORS HAVE NOT AUTHORIZED ANY REPRESENTATIONS CONCERNING THE DEBTORS OR THE 
VALUE OF THEIR PROPERTY OTHER THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT. 

IF THE BANKRUPTCY COURT CONFIRMS THE PLAN AND THE EFFECTIVE DATE OCCURS, THE 
TERMS OF THE PLAN AND THE TRANSACTIONS CONTEMPLATED BY THE PLAN WILL BIND ALL 
HOLDERS OF CLAIMS AND INTERESTS (INCLUDING THOSE HOLDERS OF CLAIMS AND INTERESTS 
THAT DO NOT SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN OR THAT ARE NOT ENTITLED 
TO VOTE ON THE PLAN). 

THE SECURITIES DESCRIBED IN THIS DISCLOSURE STATEMENT WILL BE ISSUED WITHOUT 
REGISTRATION UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR ANY 
SIMILAR FEDERAL, STATE, OR LOCAL LAW, IN RELIANCE ON THE EXEMPTION SET FORTH IN 
SECTION 4 OF THE SECURITIES ACT OR ANOTHER EXEMPTION THEREUNDER.  IN ACCORDANCE 
WITH SECTION 1125(E) OF THE BANKRUPTCY CODE, A DEBTOR OR ANY OF ITS AGENTS THAT 
PARTICIPATES, IN GOOD FAITH AND IN COMPLIANCE WITH THE APPLICABLE PROVISIONS OF THE 
BANKRUPTCY CODE, IN THE OFFER, ISSUANCE, SALE, OR PURCHASE OF A SECURITY, OFFERED OR 
SOLD UNDER THE PLAN, OF THE DEBTOR, OF AN AFFILIATE PARTICIPATING IN A JOINT PLAN WITH 
THE DEBTOR, OR OF A NEWLY ORGANIZED SUCCESSOR TO THE DEBTOR UNDER THE PLAN, ARE 
NOT LIABLE, ON ACCOUNT OF SUCH PARTICIPATION, FOR VIOLATION OF ANY APPLICABLE LAW, 
RULE, OR REGULATION GOVERNING THE OFFER, ISSUANCE, SALE, OR PURCHASE OF SECURITIES. 

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) HAS NOT APPROVED 
OR DISAPPROVED THIS DISCLOSURE STATEMENT, NOR HAS THE SEC PASSED UPON THE 
ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT. 
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ARTICLE I. 
EXECUTIVE SUMMARY 

Patriot Coal Corporation (“Patriot”), a Delaware corporation, and certain of its affiliates, as debtors and 
debtors in possession (collectively, the “Debtors”) each filed with the United States Bankruptcy Court for the 
Eastern District of Virginia (the “Bankruptcy Court”) a voluntary petition for relief under chapter 11 of the 
Bankruptcy Code (collectively, the “Chapter 11 Cases”) on May 12, 2015 (the “Petition Date”).  The 
Chapter 11 Cases are jointly administered for procedural purposes only under lead case number 15-32450 (KLP). 

The Debtors submit this disclosure statement (this “Disclosure Statement”) in accordance with section 1125 
of the Bankruptcy Code to provide information regarding the Debtors’ ThirdFourth Amended Joint Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code (as amended, supplemented, or modified from time 
to time, the “Plan”), dated August 21September 18, 2015.  A copy of the Plan is attached to this Disclosure 
Statement as Exhibit A and incorporated herein by reference.  All capitalized terms used but not otherwise defined 
in this Disclosure Statement have the meanings given to them in the Plan.  The rules of interpretation set forth in 
Article I.B of the Plan govern the interpretation of this Disclosure Statement. 

On August 21, 2015, the Bankruptcy Court entered an order [Docket No. 916] (the “Disclosure Statement 
Order”) (a) approving this Disclosure Statement as containing adequate information, (b) approving, among other 
things, the dates, procedures, and forms applicable to the process of soliciting votes on, and providing notice of, the 
Plan and certain vote-tabulation procedures, (c) establishing the deadline for filing objections to the Plan, and (d) 
scheduling the hearing on confirmation of the Plan (“Confirmation”).  The Disclosure Statement Order is attached 
hereto as Exhibit B. 

On September 16, 2015, the Bankruptcy Court approved, contingent on the Debtors filing the Plan and this 
Disclosure Statement by September 18, 2015, (a) the scheduling  

Aof a combined hearing to consider confirmation of the Plan (the “Confirmationand approval of this 
Disclosure Statement (the “Combined Hearing”) is scheduled to be held before the Honorable Chief Judge Keith L. 
Phillips at 1110:00 a.m., prevailing Eastern Time, on September 16, October 5, 2015 in Courtroom 5100 at 701  East 
Broad Street, Richmond, Virginia  23219., (b) the Debtors’ proposed procedures, dates, and forms applicable to the 
process of re-soliciting votes on the Plan, and (c) the Debtors’ proposed deadline for filing objections to the Plan.  
See [Docket No. 1309].  Additional information with respect to Confirmation is provided in Article VII of this 
Disclosure Statement.   

After approval of the Debtors’ initial disclosure statement (the “Initial Disclosure Statement”), and the 
filing of  the Debtors’ Third Amended Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code 
(the “Initial Plan”), the Debtors negotiated an agreement with certain of their DIP Lenders to obtain the additional 
financing (subject to the closing of the Blackhawk Transaction) needed to fund the Debtors’ emergence and to 
facilitate consummation of the transactions contemplated by the Plan.  Because this funding commitment required 
material changes to the Initial Plan, including adverse treatment to certain holders of Claims, the Debtors are re-
soliciting votes from their creditors entitled to vote on the Plan.  To that end, the Debtors have filed this Disclosure 
Statement and the Plan.  A blackline comparing the Initial Plan to the Plan is attached to this Disclosure Statement as 
Exhibit B.  Additionally, due to the further deterioration of the coal markets served by Blackhawk and the Debtors 
and in order to more accurately reflect the current market environment, certain changes were made to the financial 
projections of the Combined Company, including the downward adjustment of projected sales volumes and realized 
prices.  These updated Combined Company projections are attached hereto as Exhibit E. 

This Disclosure Statement contains, among other things, descriptions and summaries of certain provisions 
of, and financial transactions contemplated by, the Plan.  Certain provisions of the Plan (and the descriptions and 
summaries contained herein) remain the subject of continuing negotiations among the Debtors and various parties, 
have not been finally agreed upon, and may be modified. 

The Debtors believe that the compromises and transactions contemplated by the Plan are fair and equitable, 
maximize the value of the Debtors’ chapter 11 estates (collectively, the “Estates”), and provide the best recovery to 
claimholders.  Accordingly, the Debtors now seekare seeking the Bankruptcy Court’s approval of the Plan.  Before 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 940 of 1070



 

  2 
K&E 36400722 

soliciting acceptances of a proposed chapter 11 plan, however, sectionSection 1125 of the Bankruptcy Code requires 
a debtor to prepare a disclosure statement containing information of a kind, and in sufficient detail, to enable a 
hypothetical reasonable investor to make an informed judgment regarding acceptance of that chapter 11 plan.  The 
Debtors submit this Disclosure Statement in accordance with such requirements.  This Disclosure Statement 
includes information about: 

 the Debtors’ corporate history and corporate structure, business operations, and prepetition capital 
structure and indebtedness (Article II hereof); 

 events leading to the Chapter 11 Cases, including the Debtors’ restructuring initiatives and negotiations 
(Article III hereof); 

 material events in the Chapter 11 Cases (Article IV.B hereof);), including the changes to the Plan from 
the Initial Plan and the rationale for such changes (Article IV.B.13 hereof); 

 the classification and treatment of Claims and Interests under the Plan, including who is entitled to 
vote and how to vote on the Plan (Article V hereof); 

 releases contemplated by the Plan that are integral to the overall settlement of Claims and Interests 
pursuant to the Plan (Article V hereof); 

  to the extent the VCLF Transaction or a higher or better transaction cannot be consummated, the 
implementation of the Liquidating Trust, which will undertake the liquidation of the Debtors’ estates 
and administer the distribution of the Debtors’ remaining assets and sale proceeds (Article VI hereof); 

 the statutory requirements for confirming the Plan (Article VII hereof);  

 the rights offering open to eligible holders of Allowed Prepetition LC Facility Claims and, if 
applicable, Allowed Prepetition Term Loan Facility Claims (Article IX hereof); 

 certain risk factors holders of Claims and Interests should consider before voting to accept or reject the 
Plan (Article X hereof);  

 certain securities law matters, including with respect to the issuance of new interests under the Plan 
(Article XI hereof); and 

 certain United States federal income tax consequences of the Plan (Article XII hereof).); and 

 amended financial projections of the Combined Company, updated since the filing of the Initial Plan 
(Exhibit E attached hereto). 

In light of the foregoing, the Debtors believe this Disclosure Statement contains “adequate information” to 
enable a hypothetical reasonable investor to make an informed judgment about the Plan and complies with all 
aspects of section 1125 of the Bankruptcy Code.  The Debtors further believe that the Plan is in the best interest of 
the Estates and, accordingly, recommend that you vote to accept the Plan. 

THIS EXECUTIVE SUMMARY ONLY PROVIDES A GENERAL OVERVIEW OF THIS 
DISCLOSURE STATEMENT AND THE MATERIAL TERMS OF, AND TRANSACTIONS PROPOSED 
BY, THE PLAN.  THE EXECUTIVE SUMMARY IS QUALIFIED IN ITS ENTIRETY BY REFERENCE 
TO THE MORE DETAILED DISCUSSIONS APPEARING ELSEWHERE IN THIS DISCLOSURE 
STATEMENT AND THE EXHIBITS ATTACHED TO THIS DISCLOSURE STATEMENT, INCLUDING 
THE PLAN.  THE DEBTORS STRONGLY RECOMMEND READING THE EXECUTIVE SUMMARY IN 
CONJUNCTION WITH THE ENTIRE DISCLOSURE STATEMENT AND THE PLAN. 
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A. Purpose and Effect of the Plan 

The Plan is predicated on, among other things, the proposed sale of a substantial majority of the Debtors’ 
assets. 

The Debtors are seeking to implement the Plan under chapter 11 of the Bankruptcy Code, which is the 
principal business reorganization chapter of the Bankruptcy Code.  Under chapter 11 of the Bankruptcy Code, a 
debtor may reorganize its business for the benefit of its stakeholders.  In addition to permitting the rehabilitation of a 
debtor, another goal of chapter 11 is to promote equality of treatment for similarly situated creditors and similarly 
situated equity interest holders with respect to the distribution of a debtor’s assets. 

The commencement of a chapter 11 case creates an estate comprising all legal and equitable interests of the 
debtors as of the commencement date.  The Bankruptcy Code provides that a debtor may continue to operate its 
business and remain in possession of its property as a “debtor in possession.”   

The consummation of a plan is the principal objective of a chapter 11 case.  A chapter 11 plan sets forth 
how a debtor will treat claims and equity interests, and a bankruptcy court’s confirmation of a chapter 11 plan binds 
the debtor, any entity or person acquiring property under the plan, any creditor of or equity security holder in a 
debtor, and any other entities and persons to the extent ordered by the bankruptcy court pursuant to the terms of the 
confirmed plan, whether or not such entity or person is impaired pursuant to the plan, has voted to accept the plan, 
or receives or retains any property under the plan.  A chapter 11 plan divides claims and equity interests into 
“classes” according to their relative priority and other criteria.   

B. The Blackhawk Transaction, the VCLF Transaction, and the Overbid Process 

While the Debtors believe the transactions embodied in the Plan, including the Blackhawk Transaction, will 
ensure maximum recoveries for their stakeholders, the Debtors have received Court approval of bidding procedures 
whereby the Debtors will conduct a marketing process giving agave potential purchasers an opportunity to “top” the 
stalking horse proposal embodied in the Plan (collectively, the “Bidding Procedures”).  The Bidding Procedures will 
allowallowed any interested bidder to submit a proposal for some or all of the Debtors’ assets on higher and better 
terms than those reflected in that certain Asset Purchase Agreement, dated June 22, 2015, by and among Blackhawk 
Mining LLC (“Blackhawk”) and the Debtors (as amended, supplemented, or modified from time to time, 
the “Blackhawk APA” and the transaction contemplated by the Blackhawk APA, the “Blackhawk Transaction”).   

The Debtors’ marketing efforts to date under the Bidding Procedures have proved to be fruitful, and they  
are pleased to report that they have agreed toresulting in an agreement for a third-party transaction in which the 
Virginia Conservation Legacy Fund and certain of its affiliates (collectively, “VCLF”) would acquire the assets 
(excluding the Debtors’ receivables) not proposed to be acquired in the Blackhawk Transaction and agree to assume 
certain liabilities excluded from the Blackhawk Transaction (such transactionas amended, supplemented, or 
modified from time to time, the “VCLF Transaction”).  An asset purchase agreement reflecting the VCLF 
Transaction is attached hereto as Exhibit K.  As of the date hereof, the Debtors believe consummating the VCLF 
Transaction (subject to higher or better bids pursuant to the Bidding Procedures) is in the best interests of the estates 
and, together with the Blackhawk Transaction, facilitates the optimal available exit from the chapter 11 cases.  To 
the extent the VCLF Transaction or a similar sale transaction cannot be consummated, however, the assets not 
acquired and the liabilities not assumed by Blackhawk in connection with the Blackhawk Transaction will vest in a 
Liquidating Trust, which, subject to the Claims compromised by the Plan, will assume all of the Debtors’ liabilities 
and obligations excluded from the Blackhawk Transaction, continue to hold all permits not assigned to Blackhawk 
in connection with the Blackhawk Transaction for active and inactive mining operations that require reclamation 
activities, and manage all future reclamation activities. 

The further market testing of the Plan, the Blackhawk Transaction, and the VCLF Transaction iswas 
designed to ensure maximum recoveries for the Debtors’ stakeholders, and the Debtors are continuing to actively 
market their assets to maximize value for their stakeholders.  For more information on the Bidding Procedures and 
the Debtors’ overbid process, please see Article IV.B.6 of this Disclosure Statement, entitled “Bidding Procedures 
and Overbid Process.” 
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The Bid Procedures provided September 9, 2015, as the date of the Auctions (as defined below) if such 
Auctions were necessary, or such later date as determined by the Debtors upon notice to parties in interest.  The 
Debtors have engaged in discussions with potential purchasers and, in order to facilitate these negotiations, filed the 
Notice of Adjournment of Auction [Docket No. 1243] (the “Auction Scheduling Notice”), extending (a) the time and 
date of the Auctions to September 21, 2015, at 10:00 a.m. (prevailing Eastern Time) and (b) the deadline for the 
Debtors to notify each bidder whether its bid is a “Qualified Bid” (the “Qualified Bid Deadline”) to 
September 18, 2015, at 5:00 p.m. (prevailing Eastern Time). 

As of the date of filing this Disclosure Statement, the Debtors are actively negotiating with a third party 
regarding its bid for the Blackhawk Purchased Assets.  The potential purchase price is currently contemplated to be 
paid 100 percent with cash.  In accordance with the Bid Procedures Order, the Debtors have notified the 
Consultation Parties (as defined in the Bid Procedures Order) regarding the bid.  If the Debtors choose this bid as the 
winning bid, the Debtors may implement the consummation of the Plan pursuant to the Payout Event as set forth 
therein. 

C. Treatment of Claims and Interests under the Plan 

The Plan organizes the Debtors’ creditor and equity constituencies into groups called “Classes.”  For each 
Class, the Plan describes (a) the underlying “Claim” or “Equity Interest,” (b) the recovery available to the holders of 
Claims or Equity Interests (collectively, “Holders”) in that Class under the Plan, (c) whether the Class is “Impaired” 
under the Plan, meaning that each Holder will receive less than full value on account of its Claim or Equity Interest 
or that the rights of Holders under law will be altered in some way (such ase.g., receiving stockequity interests 
instead of holding a Claim), and (d) the form of consideration (e.g., cash, equity interests, new debt, or a 
combination thereof), if any, that such Holders will receive on account of their respective Claims or Equity Interests. 

The table below provides a summary of the classification, treatment, and estimated recoveries of Claims 
and Equity Interests under the Plan.  The table provides this information for illustrative purposes only, is subject to 
material change based on contingencies related to the claims-reconciliation process, and is qualified in its entirety by 
reference to the provisions of the Plan.  For a more detailed description of the treatment of Claims and Equity 
Interests under the Plan, see Article V of this Disclosure Statement, entitled “Summary of the Plan of 
Reorganization.” 

THE ESTIMATED PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE 
ESTIMATES ONLY AND THEREFORE SUBJECT TO CHANGE.  THE DEBTORS MAKE NO 
REPRESENTATIONS OR GUARANTEES AS TO THE ACCURACY OF THESE ESTIMATES. 

SUMMARY OF TREATMENT OF CLAIMS AND EQUITY INTERESTS AND ESTIMATED RECOVERIES 

 

Class Treatment of Claims and Interests Estimated  
Aggregate Claims 

Estimated 
Recovery 

1 
Other Priority 
Claims 

(i) Payment in full in Cash on the effective date of 
the Plan (the “Effective Date”) or (ii) other 
treatment rendering the Claim Unimpaired.  

$1,182,002 -– 
$5,060,000 

100% 

2 
Secured Tax 
Claims 

(i) Payment in full in Cash on the Effective Date, 
(ii) commencing on the Effective Date and 
continuing over a period not exceeding five years 

TBD2 100% 

                                                 
2  ToThe Governmental Bar Date is November 9, 2015.  As of the date hereof, no Secured Tax Claims have been 

filed against or asserted against the Debtors.  
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SUMMARY OF TREATMENT OF CLAIMS AND EQUITY INTERESTS AND ESTIMATED RECOVERIES 

 

Class Treatment of Claims and Interests Estimated  
Aggregate Claims 

Estimated 
Recovery 

from the Petition Date, equal semi-annual Cash 
payments in an aggregate amount equal to such 
Allowed Secured Tax Claim, together with interest 
at the applicable non-default contract rate under 
non-bankruptcy law, subject to prepayment during 
such time period, or (iii) regular Cash payments in a 
manner not less favorable than the most favored 
nonpriority unsecured Claim provided for by the 
Plan.  

3 
Other Secured 
Claims 

(i) Payment in full in Cash on the Effective Date, 
(ii) collateral securing any such Allowed Other 
Secured Claim and payment of any interest required 
under section 506(b) of the Bankruptcy Code, or 
(iii) other treatment rendering the Claim 
Unimpaired. 

$4,759,814 -– 
$132,460,9543 100% 

4 
Prepetition 
ABL Facility 
Claims 

(i) For(i) If the Payout Event4 occurs, a Pro Rata 
share of the pool of Cash resulting from the Payout 
Event after the funding of the Disputed Claims 
Reserve and payment of all Allowed (A) DIP 
Claims, (B) Administrative Claims, (C) Priority Tax 
Claims, and (D) Other Priority Claims (the “Payout 
Event Cash Pool”), up to the total face amount of 
Allowed Class 4 Claims 
 
or  
 
(ii) if the Payout Event does not occur, (A) for each 
Claim related to the Prepetition ABL Drawn LCs or 
any other unpaid Prepetition ABL Obligation:  
(AI) repayment in Cash or (BII) to the extent not 

$43,601,5556 100% 

                                                 
3  The upper range of this estimate reflects potential Claims of lessors under applicable state law to levy against 

the personal property situated on the land owned by such lessors.  

4  “Payout Event” means the implementation of a Winning Bid by a Winning Bidder in accordance with the 
Bidding Procedures (each as defined in the Bidding Procedures Order) in which the Winning Bidder has 
provided the Debtors with sufficient consideration (Cash or committed financing) to (a) indefeasibly satisfy the 
DIP Claims in full in Cash and (b) treat all other Claim Holders no less favorably than as otherwise provided by 
the Plan.  For purposes of this summary table, the Estimated Recoveries assume that that Payout Event will not 
occur. 
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SUMMARY OF TREATMENT OF CLAIMS AND EQUITY INTERESTS AND ESTIMATED RECOVERIES 

 

Class Treatment of Claims and Interests Estimated  
Aggregate Claims 

Estimated 
Recovery 

repaid, conversion into loans drawn under the 
Combined Company New ABL5 on a dollar-for-
dollar basis; and (iiB) for each Claim related to the 
Prepetition ABL Undrawn LC:  (AI) replacement 
with letter(s) of credit issued under the Combined 
Company First Lien L/C Facility or under the 
Combined Company New ABL; and/or (BII) such 
Prepetition ABL Undrawn LC will be deemed a 
letter of credit issued under the Combined Company 
New ABL in an equal stated face amount; and/or 
(CIII) credit support on terms and in amount 
reasonably acceptable to Blackhawk, the issuer of 
such Prepetition ABL Undrawn LC, and the 
Prepetition ABL Agent. 

5 
Prepetition LC 
Facility Claims 

(i) For each Claim consisting of drawn amounts 
underIf the Prepetition LC FacilityPayout Event 
occurs, a Pro Rata share of the Payout Event Cash 
Pool after distribution to holders of Allowed Class 4 
Claims, up to the total face amount of Allowed 
Class 5 Claims 
 
or  
 
Combined Company First Lien Term Loans; and 
(ii) for each Claim consisting of undrawn amounts 
under the Prepetition LC Facility, letters of credit 
issued under the Combined Company First Lien 
L/C Facility7 or other credit support from the 
Combined Company First Lien Term Loan Facility. 

$198,420,869.558 

80%9 plus rights  
to participate in 

100% 
the Rights Offering 

                                                                                                                                                             
6  Net of $662,400 in letters of credit that the Debtors anticipate will be returned prior to a transaction. 

5  The principal terms of the Combined Company New ABL are included in the Combined Company New ABL 
Term Sheet, attached hereto as Exhibit I. 

7  The principal terms of the Combined Company First Lien L/C Facility are included in Description of the 
Combined Company First Lien L/C Facility, attached hereto as Exhibit J.  The Combined Company First Lien 
L/C Facility and additional terms will be further disclosed no later than in connection with the filing of the Plan 
Supplement on September 1, 2015. 
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SUMMARY OF TREATMENT OF CLAIMS AND EQUITY INTERESTS AND ESTIMATED RECOVERIES 

 

Class Treatment of Claims and Interests Estimated  
Aggregate Claims 

Estimated 
Recovery 

(ii) if the Payout Event does not occur, (A) a Pro 
Rata share of $155 million of the Combined 
Company Second Lien Term Loan and (B) rights to 
participate in the Rights Offering. 

6 
Prepetition 
Term Loan 
Facility Claims 

(i) If the Payout Event occurs, a Pro Rata share of 
Combined Company Second Lien PIK Loansthe 
Payout Event Cash Pool after distribution to holders 
of Allowed Claims in Classes 4 and 5, up to the 
total face amount of Allowed Class 6 Claims 
 
or 
 
(ii) if the Payout Event does not occur, (A) a Pro 
Rata share of the GUC Distribution Pool (as defined 
below) and (B) rights to participate in the First Lien 
Rights Offering. 

$246,875,00010 

80% Greater than 
0%  

plus Rrights to 
participate in the 
First Lien Rights 

Offering 

                                                                                                                                                             
8  This amount does not include any accrued but unpaid interest and other unpaid fees, charges, costs, and 

expenses. The Debtors anticipate a $6,182,494 reduction of a letter of credit under the Prepetition LC Facility. 
The amount reflected in this chart does not reflect such anticipated reduction. 

9  Based on face value recovery, i.e., the Class  receiving $155 million in face value of the Combined Company 
Second Lien Term Loan, relative to the estimated aggregate amount in Allowed Claims held by the Class, after 
taking into account the $6,182,494 anticipated reduction under the Prepetition LC Facility described in 
Footnote 7 herein. 

10  This amount does not include accrued and unpaid interest and fees.  
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SUMMARY OF TREATMENT OF CLAIMS AND EQUITY INTERESTS AND ESTIMATED RECOVERIES 

 

Class Treatment of Claims and Interests Estimated  
Aggregate Claims 

Estimated 
Recovery 

7 
Prepetition 
Notes Claims 

(i) If the Payout Event occurs, a Pro Rata share of 
Combined Company Second Lien PIK Loans and, 
to the extent the Holder is a Certified Eligible 
Holder, NewPayout Event Cash Pool after 
distribution to holders of Allowed Claims in 
Classes 4, 5, and 6, up to the total face amount of 
Allowed Class B Units and 7 Claims 
 
or 
 
(ii) to the extent the Holder is a Certified Eligible 
Holder, rights to participate in the Second Lien 
Rights Offering. 
(ii) if the Payout Event does not occur, a Pro Rata 
share of the GUC Distribution Pool. 

$305,504,339 

3.27% plus New 
Class B Units and 

Rights Greater than 
0%to participate in 

the Second Lien 
Rights Offering 

8 
General 
Unsecured 
Claims 

(i) If the Payout Event occurs, a Pro Rata share of 
the Payout Event Cash Pool after distribution to 
holders of Allowed Claims in Classes 4, 5, 6, and 7  
 
or 
 
(ii (i) if the Payout Event does not occur, a Pro Rata 
share of the “GUC Distribution Pool,” i.e., (A) if 
the VCLF Transaction is consummated, the VCLF 
Equity Grant in accordance with the terms set forth 
in Section 7.12 the VCLF APA; or (B 
(ii) if the VCLF Transaction is not consummated, 
the Liquidating Trust Units, subject to the 
Liquidating Trust Funding Mechanism. 

$83,194,599,29611 Greater than 0% 

9 
Intercompany 
Claims 

No distribution. 
$6,445,910,343 0% 

10 
Intercompany 
Interests 

No distribution. 
N/A 0% 

11 Equity Interests No distribution. N/A 0% 

 

                                                 
11  Such amounts reflect Filed General Unsecured Claims as of the Claims Bar Date as of the date hereof, net of 

adjustments for Claims objections, filed on August 17, 2015. 
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D. Recovery Analysis 

In developing the Plan, the Debtors gave due consideration to various restructuring alternatives.  

With the assistance of their professional advisors, the Debtors conducted careful reviews of their current 
operations, prospects as an ongoing business, financial projections, the Blackhawk Transaction, the VCLF 
Transaction, and estimated recoveries in a chapter 7 liquidation scenario.  Consistent with the liquidation analysis 
prepared by the Debtors with the assistance of their advisors (see Exhibit F attached hereto), theThe Debtors believe 
that any alternative to Confirmation, such as a chapter 7 liquidation, could result in significant delays, litigation, and 
additional costs and could negatively affect value by causing unnecessary uncertainty with the Debtors’ key 
customers, potentially reducing the recoveries for all holders of Claims. 

E. Voting on the Plan 

 Holders of Claims Entitled to Vote on the Plan 1.

This Disclosure Statement is being transmitted to certain Holders for the purpose of soliciting votes on the 
Plan and to others for informational purposes.  The purpose of this Disclosure Statement is to provide adequate 
information to enable holders of Claims that are entitled to vote on the Plan to make a reasonably informed decision 
with respect to the Plan prior to exercising their right to vote to accept or reject the Plan. 

By the Disclosure Statement Order, the Bankruptcy Court approved this Disclosure Statement as containing 
information of a kind and in sufficient and adequate detail to enable holders of Claims that are entitled to vote on the 
Plan to make informed judgments with respect to acceptance or rejection of the Plan.  The Bankruptcy Court’s 
approval of this Disclosure Statement does not constitute either a guarantee of the accuracy or completeness of the 
information contained herein or an endorsement of the Plan by the Bankruptcy Court. 

All holders of Claims are encouraged to read this Disclosure Statement, its exhibits, and the Plan 
Supplement filed prior to the Voting Deadline carefully and in their entirety before, if applicable, deciding to vote 
either to accept or to reject the Plan.  This Disclosure Statement contains important information about the Plan, 
considerations pertinent to acceptance or rejection of the Plan and developments concerning the 
Chapter 11 Cases.  The documents comprising the original Plan Supplement will bewere filed no later thanon or 
about September 1, 2015, [Docket No. 1047], and will include:included the Blackhawk LLC Agreement, VCLF 
Transaction Documents (excluding the VCLF APA), term sheets identifying the material terms of thethe Amended 
Combined Company Debt Documents, the Backstop Commitment Agreements, the Liquidating TrustNew ABL 
Term Sheet, the Combined Company First Lien L/C Facility Term Sheet, the Combined Company Second Lien 
PIK Loan Term Sheet, the Combined Company Third Lien PIK Loan Term Sheet, the VCLF Financial 
Projections, the VCLF List of Officers and Directors, VCLF Operating Agreement (together with the VCLF 
Financial Projections, the VCLF List of Officer and Directors, the VCLF APA, and the Schedule of Assumed 
Executory Contracts and Unexpired Leases. 

This Disclosure Statement, the other materials included in the Solicitation Package, and the Plan 
Supplement comprise the only documents authorized by the Bankruptcy Court to be used in connection with the 
solicitation of votes on the Plan.  No solicitation of votes may be made except after distribution of this Disclosure 
Statement. 

all other documents necessary to consummation of the VCLF Transaction , each as amended or modified, 
collectively, the “VCLF Transaction Documents”).  Additional VCLF Transaction Documents, consistent with 
Exhibit K-1 attached hereto, will be filed prior to the Confirmation Hearing.  The Amended Combined Company 
New ABL Term Sheet, the Combined Company First Lien L/C Facility Term Sheet, the Combined Company 
Second Lien PIK Loan Term Sheet, and the Combined Company Third Lien PIK Loan Term Sheet, as included as 
exhibits to the original Plan Supplement, are no longer relevant for informing creditors of their recoveries under 
the Plan.  Rather, to the extent applicable, creditors should review the Transaction Term Sheet [Docket No. 1283] 
(the “Transaction Term Sheet”), filed by the Debtors on September 15, 2015, comprising term sheets for, 
respectively, (a) the Combined Company First Lien Term Loan and the Combined Company 1.5 Lien Term Loan, 
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(b) the Combined Company Second Lien Term Loan, and (c) the Rights Offering.  The Debtors anticipate further 
supplementing the Plan Supplement in advance of the Confirmation Hearing and reserve the right to amend, 
supplement, and modify all documents included or to be included in the Plan Supplement. 

Certain of the information contained in this Disclosure Statement is by its nature forward-looking and 
contains estimates, assumptions, and projections that may be materially different from actual and future results.  
This Disclosure Statement contains projections of future performance of the Combined Company and, if the VCLF 
Transaction cannot be consummated, projections of the future performance of the Liquidating Trust, as set forth in 
Exhibit E attached hereto.  The Debtors will disclose a form of VCLF’S financial projections acceptable to VCLF 
in connection with the filing of the Plan Supplement.A form of VCLF’S financial projections is attached to the Plan 
Supplement as Exhibit K [Docket No. 1047, Ex. F], with the Debtors reserving the right to file or submit revised 
financial projections prior to the Confirmation Hearing.  Due to the further deterioration of the coal markets and in 
order to more accurately reflect the current market environment, certain changes may be made to such financial 
projections, including the downward adjustment of projected sales volumes and realized prices.  Other events may 
occur subsequent to the date hereof that may have a material impact on the information contained in this Disclosure 
Statement.  Except as expressly stated, the Debtors do not intend to update the Disclosure Statement, including, 
without limitation, the Financial Projections. (as defined below).  Thus, neither the Disclosure Statement nor the 
Financial Projections will reflect the impact of any subsequent events, including any not already accounted for in the 
assumptions underlying the Financial Projections.  Further, the Debtors do not anticipate that any updates, 
amendments, or supplements to this Disclosure Statement will be distributed to reflect such occurrences.  
Accordingly, the delivery of this Disclosure Statement does not imply that the information herein is correct or 
complete as of any time subsequent to the date hereof. 

EXCEPT WHERE SPECIFICALLY NOTED, THE FINANCIAL INFORMATION CONTAINED IN THIS 
DISCLOSURE STATEMENT HAS NOT BEEN AUDITED BY A CERTIFIED PUBLIC ACCOUNTANT AND 
HAS NOT BEEN PREPARED IN ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING 
PRINCIPLES. 

In general, a holder of a claim or equity interest may vote to accept or reject a chapter 11 plan if (i) no party 
in interest has objected to such claim or interest (or the claim or interest has been allowed subsequent to any 
objection or estimated for voting purposes), (ii) the claim or interest is impaired by the plan and (iii) the holder of 
such claim or interest will receive or retain property under the plan on account of such claim or interest.  The holders 
of Claims in the following Classes are entitled to vote on the Plan: 

 Class 4 (Prepetition ABL Facility Claims) 

 Class 5 (Prepetition LC Facility Claims) 

 Class 6 (Prepetition Term Loan Facility Claims) 

 Class 7 (Prepetition Notes Claims) 

 Class 8 (General Unsecured Claims) 

In general, if a claim is unimpaired under a chapter 11 plan, section 1126(f) of the Bankruptcy Code deems 
the holder of such claim to have accepted the plan and thus the holders of claims in such unimpaired classes are not 
entitled to vote on the plan.  Because the following Classes are Unimpaired under the Plan, the holders of Claims in 
these Classes are not entitled to vote: 

 Class 1 (Other Priority Claims) 

 Class 2 (Secured Tax Claims) 

 Class 3 (Other Secured Claims) 
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In general, if the holder of an impaired claim or impaired interest will not receive any distribution or retain 
any property under a chapter 11 plan in respect of such claim or interest, section 1126(g) of the Bankruptcy Code 
deems the holder of such claim or interest to have rejected the plan, and thus the holders of claims and interests in 
such classes are not entitled to vote on the plan.  The holders of Claims and Interests in the following Impaired 
Classes are thus conclusively presumed to have rejected the Plan and are therefore not entitled to vote: 

 Class 9 (Intercompany Claims) 

 Class 10 (Intercompany Interests) 

 Class 11 (Equity Interests) 

If you are entitled to vote, after carefully reviewing the Plan, this Disclosure Statement, and the detailed 
instructions accompanying your Ballot, please indicate your acceptance or rejection of the Plan by checking the 
appropriate box on the enclosed Ballot.  Please complete and sign your original Ballot (copies with non-original 
signatures will not be accepted) and returnsubmit it inpursuant to the envelope providedinstructions set forth on the 
Ballot.  You must provide all of the information requested by the appropriate Ballot.  Failure to do so may result in 
disqualification of your vote on such Ballot.  Holders of Claims or Interests that fail to vote are not counted as either 
accepting or rejecting the Plan. 

Each Ballot has been coded to reflect the Class of Claims that it represents.  Accordingly, in voting to 
accept or reject the Plan, you must use only the coded Ballot sent to you with this Disclosure Statement. 

The Debtors have retained Prime Clerk LLC (“Prime Clerk”) as their solicitation agent to assist with the 
voting process.  If you have any questions concerning the procedure for voting your Claim or the packet of materials 
that you have received or the amount of your Claim or if you wish to obtain (at no charge) a printed copy of the 
Plan, this Disclosure Statement, or any appendices or exhibits to such documents, please contact Prime Clerk at 
(844) 864-0639 or, for international callers, (929) 342-0754.  Such materials will also be available, free of charge, on 
the Debtors’ case-information website (located at https://cases.primeclerk.com/PatriotCoal). 

IN THE CASE OF EACH VOTER OTHER THAN BENEFICIAL HOLDERS, IN ORDER FOR YOUR 
VOTE TO BE COUNTED, YOU MUST PROPERLY COMPLETE YOUR BALLOT AS SET FORTH ABOVE 
AND IN ACCORDANCE WITH THE VOTING INSTRUCTIONS ON THE BALLOT, AND PRIME CLERK 
MUST ACTUALLY RECEIVE THE BALLOT ON OR BEFORE SEPTEMBER 11OCTOBER 2, 2015, AT 4:00 
P.M.,. (PREVAILING EASTERN TIME), (THE “VOTING DEADLINE”) BY U.S. MAIL OR OTHER HAND-
DELIVERY SYSTEMVIA ELECTRONIC, ONLINE TRANSMISSION THROUGH THE CUSTOMIZED “E-
BALLOT” SECTION ON THE DEBTORS’ CASE WEBSITE LOCATED AT THE FOLLOWING 
ADDRESS:https://cases.primeclerk.com/PatriotCoal. 

Patriot Coal Ballot Processing 
c/o Prime Clerk LLC 

830 Third Avenue, 9th Floor 
New York, New York 10022 

BALLOTS RECEIVED AFTER THE VOTING DEADLINE MAY NOT BE COUNTED.  YOU 
SHOULD NOT DELIVER YOUR BALLOT DIRECTLY TO THE DEBTORS, THE BANKRUPTCY 
COURT, THE CREDITORS’ COMMITTEE, COUNSEL TO THE DEBTORS, OR ANYONE OTHER 
THAN PRIME CLERK. 

IN THE CASE OF BENEFICIAL HOLDERS, IF YOU RECEIVED A RETURN ENVELOPE 
ADDRESSED TO YOUR NOMINEE, PLEASE RETURN YOUR BENEFICIAL BALLOT TO YOUR 
NOMINEE SO THAT THE NOMINEE WILL RECEIVE SUCH BALLOT IN SUFFICIENT TIME TO 
ENABLE PROCESSING THE BENEFICIAL BALLOT, INCORPORATING THE RESULTS IN A 
MASTER BALLOT, AND RETURNING SUCH BALLOT TO PRIME CLERK BY THE VOTING 
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DEADLINE.  VIA U.S. MAIL OR OTHER HAND-DELIVERY SYSTEM AT THE FOLLOWING 
ADDRESS: 

Patriot Coal Ballot Processing 
c/o Prime Clerk LLC 

830 Third Avenue, 9th Floor 
New York, New York 10022 

F. Combined Hearing and Re-Solicitation 

Section 1128 of the Bankruptcy Code requires a bankruptcy court to hold a hearing, after notice, on 
confirmation of a chapter 11 plan.  On August 21, 2015, the Bankruptcy Court entered an order [Docket No. 916] 
that, among other things, (a) approved the Initial Disclosure Statement, (b) approved procedures for the solicitation 
of votes on the Initial Plan, which solicitation process was accordingly conducted by the Debtors, and (c) scheduled 
a hearing on confirmation of the Initial Plan.  As disclosed in Article X.B.5 of the Initial Disclosure Statement, at the 
time of filing the Initial Disclosure Statement, the Debtors were in preliminary discussions with the DIP Lenders and 
Blackhawk regarding an increase in size of the DIP Facility by up to approximately $30 million to enable the 
Debtors to fund all emergence costs, including payment of all Cure Costs, Administrative Claims, and Priority 
Claims.  These negotiations resulted in an agreement that provided for such financing commitments (subject to the 
Blackhawk Transaction closing) that required material changes to the Initial Plan, requiring the Debtors to re-solicit 
votes on the Plan. 

Pursuant to section 105(d)(2)(B)(vi) of the Bankruptcy Code, the hearing to consider confirmation of a plan 
may be combined with the hearing on approval of a disclosure statement under section 1125 of the Bankruptcy 
Code.  On September 15, 2015, the Debtors filed a motion for entry of an order to, among other things, establish 
October 2, 2015, as the deadline for voting on a revised plan and schedule a combined hearing to consider the 
approval of a revised plan and disclosure statement [Docket No. 1275] (the “Scheduling Motion”).  The Debtors 
sought Bankruptcy Court approval pursuant to the Scheduling Motion to hold a combined hearing to consider 
confirmation of the Plan and approval of the Disclosure Statement.  On September 16, 2015, the Bankruptcy Court 
approved the following timeline, contingent on the Debtors filing the Plan and this Disclosure Statement by 
September 18, 2015.  See [Docket No. 1309]. 

Solicitation and Confirmation Timeline 

August 18, 2015 Record date for voting on the Plan. 

September 28, 2015 Deadline to object to the Plan and/or the Disclosure Statement. 

October 2, 2015 Deadline to vote on the Plan. 

October 5, 2015 Combined hearing on approval of the Disclosure Statement and 
confirmation of Plan. 

F.G. Confirmation Hearing and Deadline for Objections to Confirmation 

In accordance with sectionsections 105(d)(2)(B)(vi) and 1128 of the Bankruptcy Code and Bankruptcy 
Rule 3017(c), the Bankruptcy Court has scheduled the hearing to consider Confirmation (the 
“ConfirmationCombined Hearing”) for September 16October 5, 2015, at 1110:00 a.m., prevailing Eastern Time, 
before the Honorable Chief Judge Keith L. Phillips, United States Bankruptcy Judge, at the United States 
Bankruptcy Court for the Eastern District of Virginia, 701 East Broad Street, Courtroom  5100, Richmond, 
Virginia  23219.  The Bankruptcy Court may adjourn the Confirmation Hearing from time to time (i) prior to the 
Confirmation Hearing by posting notice of the adjournment on the docket for the Chapter  11 Cases and (ii) at the 
Confirmation Hearing without further notice except for a notice filed on the Bankruptcy Court’s docket or an 
announcement of the adjournment date made at the Confirmation Hearing or at any subsequently adjourned 
Confirmation Hearing. 
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In accordance with the Disclosure Statement OrderPursuant to the Scheduling Motion, any objection to 
Confirmation must be filed with the Bankruptcy Court and served so as to be actually received on or before 4:00 
p.m., prevailing Eastern Time, on September 9,  28, 2015, by: 

(a) Office of the United States Trustee for the Eastern District of Virginia (the “U.S. Trustee”), 
701 East Broad Street, Suite 4304, Richmond, Virginia 23219, Attn:  Robert B. Van Arsdale; 

(b) Office of the United States Trustee, 1835 Assembly Street, Suite 953, Columbia, South Carolina 
29201, Attn:  Elisabetta G. Gasparini;  

(c) Patriot Coal Corporation, 63 Corporate Centre Drive, Scott Depot, West Virginia 25560 Attn:  
Joseph W. Bean;  

(d) co-counsel for the Debtors, Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 
10022, Attn:  Stephen E. Hessler and Patrick Evans; and Kirkland & Ellis LLP, 300 North 
LaSalle, Chicago, Illinois 60654, Attn:  Ross M. Kwasteniet;  

(e) co-counsel for the Debtors, Kutak Rock LLP, 1111 East Main Street, Suite 800, Richmond, 
Virginia 23219, Attn:  Michael A. Condyles, Peter J. Barrett, and Jeremy S. Williams; 

(f) proposed counsel for the Official Committee of Unsecured Creditors, Morrison & Foerster, LLP, 
250 West 55th Street, New York, New York 10019, Attn:  Lorenzo Marinuzzi, Jennifer L. 
Marines, Jordan Wishnew, and John T. Weber; 

(g) counsel for the lenders under the Debtors’ debtor-in-possession financing facility, Kramer Levin 
Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, New York 10036, Attn:  
Thomas M. Mayer and Gregory G. Plotko;  

(h) counsel for the agent for the Prepetition ABL credit facility, Simpson Thacher & Bartlett LLP, 
425 Lexington Avenue, New York, New York 10017, Attn:  Sandy Qusba;  

(i) counsel for the agent for the Prepetition LC Facility, Skadden, Arps, Slate, Meagher & Flom LLP, 
Four Times Square, New York, New York 10036-6522, Attn:  Ken Ziman;  

(j) counsel for the agent to the Prepetition Term Loan Facility, Brown Rudnick LLP, One Financial 
Center, Boston, Massachusetts 02111, Attn:  Jeffrey L. Jonas, Esq.; 

(k) counsel for the second-lien notes trustee, Dorsey & Whitney LLP, 51 West 52nd Street, New 
York, New York 10005, Attn:  Eric Lopez Schnabel and Alessandra Glorioso; and Dorsey & 
Whitney LLP, 50 South Sixth Street, Suite 1500, Minneapolis, Minnesota 55402, Attn:  Steven J. 
Heim and Darryn C. Beckstrom;  

(l) counsel for Blackhawk Mining LLC, Latham & Watkins LLP, 885 Third Avenue, New York, 
New York 10022, Attn:  Mitchell A. Seider and David Hammerman; and 

(m) counsel for VCLF, Pillsbury Winthrop Shaw Pittman LLP, 1200 Seventeenth Street, NW 
Washington, DC 20036, Attn: Patrick Potter and Andrew Troop. 

ARTICLE II. 
DESCRIPTION AND HISTORY OF BUSINESS 

A. Patriot’s History and Businesses 

Patriot is a leading producer and marketer of coal in the United States, with operations and coal reserves in 
the Northern and Central Appalachia basin (in West Virginia and Ohio) and coal reserves in the Illinois basin.  
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Patriot’s principal business is the mining, preparation, and sale of metallurgical coal and thermal coal.  Patriot 
supplies different qualities of coal to a diverse base of domestic and international customers.  Patriot sells 
metallurgical coal products to steel mills and independent coke producers, where they are blended with other coals 
in a chemical process that produces coke for the manufacture of steel.  Patriot sells various thermal coal products to 
electricity generators with the appropriate boiler, emission control, and transportation equipment to produce either 
electricity or steam, or both. 

Prior to October 31, 2007, Patriot and a number of its subsidiaries were wholly owned subsidiaries of 
Peabody Energy Corporation (“Peabody”), which at the time was the world’s largest privately owned coal company.  
On October 31, 2007, Patriot was spun off from Peabody through a dividend of all outstanding shares of Patriot, and 
Patriot became a separate, public company, listed on the New York Stock Exchange (although it is no longer a public 
company).  On July 23, 2008, Patriot acquired Magnum Coal Company (“Magnum”).  At the time of this 
acquisition, Magnum (which had on its balance sheet substantial assets and liabilities previously acquired from Arch 
Coal, Inc. (“Arch”)) was one of the largest coal producers in Central Appalachia, controlling more than 600 million 
tons of proven and probable coal reserves. 

 Operations Overview 1.

The Debtors have eight active mining complexes located in West Virginia, which include 
company-operated mines, a contractor-operated mine, and coal preparation and loading facilities.  The Debtors are 
organized under the laws of the States of Virginia, Delaware, Kentucky, and West Virginia. 

In 2014, the Debtors sold approximately 22.4 million tons of coal, of which approximately 68 percent was 
sold to domestic and global electricity generators and industrial customers and approximately 32 percent was sold to 
domestic and global steel and coke producers.  Export sales were approximately 44 percent of the Debtors’ total 
volume in 2014.  The Debtors ship coal to electricity generators, industrial users, steel mills, and independent coke 
producers, as well as brokers that ultimately sell the coal to these same types of customers.  The coal is shipped via 
various company-owned and third-party loading facilities, multiple rail and river transportation routes and ocean-
going vessels.  As of December 31, 2014, the Debtors had an estimated 1.4 billion tons of proven and probable coal 
reserves—including owned and leased assets in the Northern and Central Appalachia basin (in West Virginia and 
Ohio) and Illinois basin (in Kentucky and Illinois)—approximately 36 percent of which the Debtors own and 
approximately 64 percent of which the Debtors control through leases.  

The Debtors employ approximately 2,870 individuals on a full-time basis and approximately 6 individuals 
on a part-time basis (collectively, the “Employees”), of which approximately 900 are represented by the United 
Mine Workers of America (the “UMWA”) through collective bargaining agreements (collectively, the “UMWA 
Employees”).  The Employees include miners, engineers, truck drivers, mechanics, electricians, administrative 
support staff, managers, directors, and executives.  Approximately 58 percent of the Debtors’ non-union Employees 
are paid on an hourly basis (collectively, the “Hourly Employees”) and approximately 42 percent receive a salary 
(collectively, the “Salaried Employees,” and together with the Hourly Employees, the “Non-Union Employees”).  
The Debtors additionally supplement their Employees by hiring certain temporary mine workers, operational labor, 
mail clerks, receptionists, and accountants (collectively, the “Independent Contractors”).  
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The following map displays the location of the Debtors’ operating mining complexes. 

 

 Federal- and State-Level Government Regulations and Cost of Compliance 2.

Federal and state regulatory authorities impose obligations on the coal mining industry in a wide array of 
areas, including, but not limited to, employee health and safety, permitting and licensing requirements, 
environmental protection, the reclamation and restoration of mining properties after mining has been completed, 
surface subsidence from underground mining, and the effect of mining on surface and ground water quality and 
availability.  Over the past several years, the Debtors have incurred hundreds of millions of dollars of costs to 
comply with new regulations, new interpretations of existing laws and regulations, and court orders resulting from 
citizen lawsuits brought by nongovernmental organizations.  

Regulatory agencies and nongovernmental organizations have been increasingly focused on the effects of 
surface mining on the environment, particularly as it relates to water quality, resulting in more rigorous and 
expensive permitting and compliance requirements and more stringent enforcement efforts.  As further discussed in 
Article III.B.2 of this Disclosure Statement, the Debtors were ordered to install water treatment facilities at a number 
of their mining complexes to settle a lawsuit brought by nongovernmental organizations.  Further, in July 2011, the 
United States Environmental Protection Agency (the “EPA”) issued guidance under the Clean Water Act 
(the “CWA”) with respect to “conductivity levels” (which reflect levels of salt, sulfides and other chemical 
constituents present in the water).  Though the conductivity guidance was struck down by the United States District 
Court for the District of Columbia, nongovernmental organizations have filed suit against the Debtors for 
conductivity-related concerns at certain mines operated by the Debtors. 

 Collective Bargaining Agreements 3.

As part of the 2012–13 Restructuring (as defined below), certain Debtors entered into new collective 
bargaining agreements with the UMWA (collectively, the “CBAs”), discussed in more detail in Article II.B.1 of this 
Disclosure Statement.  The CBAs govern, among other things, wages, certain employee and retiree benefits, and 
working conditions with respect to the relevant Debtors. 

Eight of the Debtors are signatories to master CBAs, consisting of identical terms, with the UMWA 
(the “Master CBAs”).  The signatories to the Master CBAs include (a) Heritage Coal Company, LLC (“Heritage”), 
(b) Colony Bay Coal Company (“Colony”), (c) Eastern Associated Coal, LLC (“Eastern”), (d) Mountain View Coal 
Company, LLC (“Mountain View”), (e) Pine Ridge Coal Company, LLC (“Pine Ridge”), (f) Rivers Edge 
Mining, Inc. (“Rivers Edge”), (g) Apogee Coal Company, LLC (“Apogee”), and (h) Hobet Mining, LLC (“Hobet”).  
The Master CBAs cover approximately 725 Employees, including certain of those at the Rocklick - Black Oak mine, 
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the Corridor G - Hobet/Job 21 mine, the Federal mining complex, and the Logan County mining complex.  The 
Master CBAs for five of the eight Master CBAs cover operations that have no remaining employees and have been 
shut down (in some cases, for up to 20 years)—specifically, the Master CBAs with Heritage, Colony, Mountain 
View, Pine Ridge, and Rivers Edge. 

Debtor Gateway Eagle Coal Company, LLC is a signatory to a separate CBA that covers approximately 
166 Employees at four mines:  Rocklick - Gateway Eagle; Rocklick - Farley Eagle (no longer operational); Wells - 
Campbells Creek No. 10; and Wells - Sugar Maple (no longer operational) (the “Gateway CBA”).  Debtor Highland 
Mining Company is also a signatory to a separate CBA with the UMWA (the “Highland CBA”), however, the 
Debtors have entered into asset purchase agreements for the sale of permits and associated property rights for the 
Highland mining complex, as discussed in Article III.C of this Disclosure Statement, with the Highland mine 
ceasing all operations in the near term.  The Debtors accordingly expect that no Employees will be covered under 
the Highland CBA. 

As further described in Article IV.B.10.b below, on July 16, 2015, the Debtors filed a motion seeking to, 
among other things, authorize, but not direct, the Debtors to reject the CBAs [Docket No. 524] (the “1113/1114 
Motion”).  A hearing to consider the 1113/1114 Motion is currently expected to commence during the first week of 
September 2015.  A hearing to consider the 1113/1114 Motion was scheduled for September 1, 2015, but the 
Bankruptcy Court delayed ruling in order for the parties to continue negotiations.  This additional time proved 
critical, and the parties reached a settlement contemplating, among other things, Blackhawk’s and VCLF’s entry, 
respectively, into new collective bargaining agreements with the UMWA and an agreed order authorizing the 
Debtors to reject their existing CBAs. 

 Retiree Obligations and Other Labor-Related Liabilities 4.

The Debtors provide all active Non-Union Employees with the ability to participate in a 401(k) program 
(the “401(k) Plan”), and certain of their non-union retirees participate in a voluntary employees’ beneficiary 
association (a “VEBA”) providing retiree healthcare benefits (the “Non-Union Retiree VEBA”).  The Debtors 
additionally provide all active UMWA Employees with the ability to participate in a qualified retirement benefit plan 
designed to provide supplemental income to Employees after retirement (the “Union Savings Plan”).  Additionally, 
nine of the Debtors have payment obligations to a defined benefit multiemployer pension plan (the “1974 Pension 
Plan,” and together with the Union Savings Plan, the “UMWA Retirement Plans”) in accordance with the Master 
CBAs and to a VEBA providing additional retiree healthcare benefits (the “UMWA VEBA”).  Finally, the Debtors 
also make contributions and provide retiree healthcare benefits to certain former UMWA Employees pursuant to the 
Coal Act, as described more fully in Article III.B.3 hereof.  The expense related to the 1974 Pension Plan was $20.8 
million in 2012, $20.6 million in 2013, and $16.8 million in 2014.  In 2014, the Debtors also contributed 
approximately $3.5 million on account of the Union Savings Plan, approximately $8.2 million on account of the 
UMWA VEBA, approximately $10.0 million on account of the 401(k) Plan, and approximately $696,000 on account 
of the Non-Union Retiree VEBA. 

The Debtors match each Employee’s 401(k) Plan contribution dollar-for-dollar in an amount up to 
6 percent of such Employee’s semimonthly compensation.  The Debtors also make defined contributions toward the 
Union Savings Plan in an amount equal to 3 or 6 percent of each UMWA Employee’s semimonthly compensation, 
with such percentage depending on the hiring date of the Employee, and defined contributions to the UMWA 1974 
Pension Plan, with such amounts depending, in part, on the total number of hours worked by such Employees. 

As discussed further below, Peabody has provided credit support with respect to certain of these retirement 
obligations by applying for the issuance of supporting letters of credit.  Like other coal companies, the Debtors also 
incur costs and make award payments in accordance with the Coal Industry Retiree Health Benefit Act of 1992, 26 
U.S.C. §§ 9701–22 (the “Coal Act”), and the Federal Black Lung Benefit Act, 30 U.S.C. §§ 901–44 (the “Black 
Lung Act”). 

Separately, the Debtors are subject to workers’ compensation laws in the states in which they operate or 
used to operate.  A portion of their workers’ compensation program is self-insured, but the Debtors also maintain 
excess and large-deductible coverage through third-party insurance providers.  The Debtors provide letters of credit 
as collateral to these insurance providers to secure their obligations under the policies.  The Debtors have obtained 
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authority to continue making all payments to their current employees and all payments with respect to the Coal Act, 
the Black Lung Act, and their workers’ compensation program, among others. 

As further described in Article IV.B.10.b below, the Debtors’ 1113/1114 Motion seekssought to, among 
other things, reject the CBAs, modify the retiree benefits of the Debtors’ retired UMWA employees, and to 
implement the terms of the Debtors’ Proposal (as defined in the 1113/1114 Motion).  The Debtors’ Proposal is 
attached as Exhibit B to the 1113/1114 Motion.  A hearing to consider the 1113/1114 Motion is currently expected to 
commence during the first week of September 2015As noted above, the Debtors, Blackhawk, VCLF, and the 
UMWA have reached a consensual agreement that includes, among other things, entry into new collective 
bargaining agreements and rejection of existing CBAs.  Additionally, as further described in Article IV.B below, the 
Debtors are in discussions with the Retiree Committee regarding modifications to certain of the Debtors’ retiree 
benefit obligations. 

B. The 2012–13 Restructuring 

On July 9, 2012, many of the predecessor companies to the Debtors (collectively, the “Initial 2012–13 
Debtors”) filed voluntary chapter 11 petitions in the U.S. Bankruptcy Court for the Southern District of New York.  
Following a venue challenge by, among other parties, the UMWA, the cases were transferred on 
November 27, 2012, to the U.S. Bankruptcy Court for the Eastern District of Missouri (the “Missouri Bankruptcy 
Court”).  On September 22, 2013, Brody Mining, LLC and Patriot Ventures LLC (together with the Initial 
2012−13 Debtors, collectively, the “2012–13 Debtors”) commenced chapter 11 cases with the Missouri Bankruptcy 
Court, which were consolidated with the Initial 2012−13 Debtors’ chapter 11 cases for procedural purposes (such 
chapter 11 cases and related transactions, collectively, the “2012–13 Restructuring”).  The 2012–13 Debtors 
commenced their chapter 11 cases for a number of reasons, including the decrease in demand for coal, increasing 
costs associated with burdensome government regulations, and increasing labor-related liabilities.  

In 2012, Patriot and its subsidiaries employed more than 4,000 personnel, approximately 42 percent 
(or 1,680 employees) of which were represented by the UMWA under previous collective bargaining agreements.  
Patriot also provided health care and other benefits to 10,286 primary insureds and 12,145 beneficiaries.  As a result 
of continuing downward pressure on coal prices and the substantial legacy liabilities that hampered Patriot’s 
financial condition, Patriot’s capital structure needed significant deleveraging. 

 Operational Reorganization 1.

In November 2012, Patriot began formal negotiations with the UMWA with the goal of securing consensual 
modifications to their existing collective bargaining agreements and their retiree health care obligations thereunder.  
Between November 2012 and March 2013, Patriot and the UMWA engaged in extensive negotiations, with Patriot 
delivering multiple labor proposals in an effort to reach a consensual resolution with the UMWA.  By 
mid-March 2013, Patriot and the UMWA had not reached an agreement and the 2012–13 Debtors filed a motion for 
relief under sections 1113 and 1114 of the Bankruptcy Code.  On May 29, 2013, the Missouri Bankruptcy Court 
issued a 102-page ruling granting the motion and authorizing, but not directing, the 2012–13 Debtors to implement 
their proposed changes to the existing collective bargaining agreements and to the retiree benefits. 

Shortly afterwards, the UMWA filed a notice of appeal (the “1113/1114 Appeal”) and elected to have the 
1113/1114 Appeal heard by the United States District Court for the Eastern District of Missouri, and the case was 
fully briefed by the UMWA and the 2012–13 Debtors. 

The parties continued to negotiate during the 1113/1114 Appeal, and in August 2013, the parties agreed 
upon new collective bargaining agreements that included, among other things, the following key changes with 
regard to Patriot’s UMWA-represented employees:  

 various adjustments were made to wages, including future changes; 

 shift-payment differentials were eliminated, but UMWA-represented employees continued to receive 
1.5 times their regular pay for any hours worked over 40 hours per week and holidays; 
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 paid time off was reduced and adjustments were made to work rules; 

 UMWA-represented employees agreed to receive a healthcare plan more closely matching that of 
Patriot’s non-union employees, but with lower out-of-pocket maximums and without healthcare 
premiums; 

 Patriot agreed to contribute 3 percent of UMWA-represented employees’ gross wages into a 401(k) or 
similar plan in lieu of the obligation to provide retiree healthcare in the future; and 

 Patriot agreed that the entities participating in and contributing to the 1974 Pension Plan would 
continue to do so. 

The consensual resolution with the UMWA additionally provided for, among other things, the transition of 
the provision and administration of the UMWA employees’ retiree benefits to the UMWA VEBA, to be funded by 
consideration that included: 

 35 percent of the common stock of the Debtors (to be held by the UMWA); 

 the cash payment received by Patriot from Peabody in connection with their settlement relating to the 
Debtors’ spin-off from Peabody; 

 $10 million in cash on the effective date of the 2012–13 Debtors’ chapter 11 plan, 
i.e., December 18, 2013 (the “2012–13 Effective Date”), $15 million in cash, with such obligation 
accruing December 18, 2015, $20 million in cash, with such obligation accruing December 18, 2016, 
and $25 million in cash, with such obligation accruing December 18, 2017; provided that Patriot 
achieves certain EBITDA and liquidity numbers; and 

 per-ton royalty payments of $0.20 per ton on annual coal production up to a set amount, with such set 
amount increasing each year from 2014 to 2016, and $1.00 per ton on production in excess of the set 
amount for that year. 

The 2012–13 Debtors likewise implemented various reductions and modifications to their non-union 
benefit obligations and legacy liabilities, which have generally become the Debtors’ obligations and liabilities.  
Specifically, among other things, the 2012–13 Debtors:  

 worked with the official committee of non-union retirees (the “2012–13 Non-Union Retiree 
Committee”) to reach a consensual agreement whereby (i) terminating life insurance benefits for non-
union retirees12 (ii) the Debtors would terminate substantially all retiree medical benefits for non-union 
retirees, and (iii) the 2012–13 Non-Union Retiree Committee could establish the Non-Union Retiree 
VEBA, funded with an initial payment by the Debtors of $250,000 as well as $3.75 million in cash 
upon emergence from chapter 11; 

 reduced the duration of long-term disability benefits for salaried employees from up to social-security 
normal retirement age to a maximum duration of 60 months;  

 imposed a wage reduction for most hourly and salaried employees; and 

 eliminated certain other non-union benefits, including various legacy retirement programs and legacy 
deferred vacation balances. 

                                                 
12  As discussed in Article III.B.3.a of this Disclosure Statement, the Debtors make funds otherwise directed 

toward life-insurance premiums available to the Non-Union Retiree VEBA. 
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Further, as mentioned above, on October 31, 2007, Patriot was spun off from Peabody through a dividend 
of all outstanding shares of Patriot, and on July 23, 2008, Patriot acquired Magnum, which had on its balance sheet 
substantial assets and liabilities previously acquired from Arch.  As part of the 2012–13 Restructuring, the Debtors 
entered into two settlements, addressing longstanding disputes between Patriot and Arch and among Patriot, 
Peabody, and the UMWA (the “Arch Settlement” and the “Peabody Settlement,” respectively). 

 Under the Arch Settlement, among other things, Arch agreed to: 

(a) provide $5 million cash to Patriot;  

(b) purchase one of Patriot’s reserves, referred to as South Guffey, for $16 million; and  

(c) relieve Patriot for a period of two years of the obligation to post $16 million of letters of credit to 
collateralize certain obligations.   

 Under the Peabody Settlement, among other things, Peabody agreed to: 

(a) provide $310 million in cash contributions ultimately to be funded to the UMWA VEBA and  

(b) provide $141 million in credit support for letters of credit and cash collateral previously posted by 
Patriot for UMWA retiree healthcare, obligations under the Black Lung Act and Coal Act, and 
other obligations. 

 Financial Reorganization 2.

The 2012–13 Debtors also implemented a number of transactions to deleverage their balance sheet—most 
significantly, two rights offerings providing $250 million of capital through the issuance of the Prepetition Notes (as 
defined below) and 10 million warrants exercisable for new common stock in reorganized Patriot. 

Equity interests in the 2012–13 Debtors were cancelled, and new common stock of the reorganized Debtors 
was distributed as follows:  60 percent to a voting trust administered by an independent trustee; 35 percent to the 
UMWA VEBA (to be held by the UMWA); and 5 percent to holders of general unsecured claims.  Upon emergence 
from the 2012−13 Restructuring, Patriot ceased to be a publicly traded company. 

C. The Debtors’ Corporate and Capital Structure 

 Corporate Structure 1.

As set forth on the chart attached to this Disclosure Statement as Exhibit C, Patriot Coal Corporation is the 
direct or indirect parent of each of the Debtors.  The Debtors are organized in the states of Virginia, Delaware, 
Kentucky, and West Virginia.  The Debtors Kanawha Eagle Coal, LLC and Emerald Processing, LLC were formed 
under Chapter 12 of Title 13.1 of the Code of Virginia in 1999 and 1995, respectively.  Patriot acquired a controlling 
interest in the entities in 2006, and became a 100 percent owner in 2007. 

 Management 2.

The Debtors’ current management team consists of highly capable professionals with substantial industry 
experience.  Information regarding Patriot Coal’s executive officers is as follows: 

Name  Biography 
 

Robert W. Bennett   

Robert W. Bennett serves as President, Chief Executive Officer.  He was appointed to 
this position effective April 3, 2015.  He previously served as Patriot Coal’s Chief 
Marketing Officer.  Mr. Bennett has over 28 years of experience in the coal sales, 
marketing, and trading arena.  From the time of the Magnum acquisition through 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 958 of 1070



 

  20 
K&E 36400722 

March 2009, Mr. Bennett served as Patriot Coal’s Senior Vice President of Sales and 
Trading and was responsible for Patriot Coal’s thermal coal sales.  Prior to the 
Magnum acquisition, Mr. Bennett served as Senior Vice President – Sales and Trading 
of Magnum and President of Magnum Coal Sales, LLC, positions he held from 2006 to 
2008.  During 2005 and 2006, Mr. Bennett served as Vice President – Appalachia 
Sales for Peabody’s sales and marketing subsidiary, COALSALES, LLC.  Mr. Bennett 
served as Vice President – Brokerage and Agency Sales for Peabody’s coal trading 
subsidiary, COALTRADE, LLC from 1997 to 2005, where he was responsible for all 
coal brokerage and agency relationships in the eastern United States.  Prior to 1997, 
Mr. Bennett held various leadership positions with AGIP Coal Sales and Neweagle 
Corporation.  Mr. Bennett holds a Bachelor of Arts degree in Finance from Marshall 
University. 

Michael D. Day  Michael D. Day serves as Executive Vice President and Chief Operating Officer.  He 
was appointed to this position effective April 13, 2015.  He previously served as 
Executive Vice President – Operations, and prior to that role, served as Patriot Coal’s 
Senior Vice President – Engineering and W.V. Central Region & Kentucky Operations 
from August 2011 through January 2013.  Mr. Day joined Patriot Coal in August 2008 
and held the positions of Vice President – Operations from August 2009 through 
August 2011 and Vice President – Surface Operations from August 2008 through 
August 2009.  Prior to joining Patriot Coal, Mr. Day served in a variety of management 
positions from 1992 through 2008 at Magnum, Arch, and James River Coal Company.  
Mr. Day is an executive board member of the Kentucky Coal Association and the 
University of Kentucky Mining Engineering Foundation.  Mr. Day holds a Bachelor of 
Science degree in Mining Engineering from the University of Kentucky and is a 
Registered Professional Engineer. 

E. Kent Hartsog  E. Kent Hartsog serves as Senior Vice President and Chief Financial Officer.  
Mr. Hartsog was appointed to this position effective April 13, 2015, and previously 
served as Vice President – Operations Support.  Prior to Patriot’s spin-off from 
Peabody, Mr. Hartsog was employed by Peabody, where he had served since 1986.  
Mr. Hartsog has over 29 years of experience in the coal industry and over 15 years in 
accounting and finance positions and has been a Certified Public Accountant for more 
than 35 years.  Mr. Hartsog holds a Bachelor of Science degree in Accounting from 
West Virginia University. 

Charles A. Ebetino, Jr.  Charles A. Ebetino, Jr. serves as Senior Vice President – Corporate Development.  
From August 2010 through September 2011, Mr. Ebetino served as Senior Vice 
President and Chief Operating Officer.  From the time of Patriot’s spin-off from 
Peabody in October 2007 through August 2010, Mr. Ebetino served as Senior Vice 
President – Corporate Development for Patriot Coal.  Prior to the spin-off, Mr. Ebetino 
was Senior Vice President – Business and Resource Development for Peabody since 
May 2006.  Mr. Ebetino also served as Senior Vice President – Market Development 
for Peabody’s sales and marketing subsidiary from 2003 to 2006 and was directly 
responsible for COALTRADE, LLC.  He joined Peabody in 2003 after more than 25 
years with American Electric Power Company, Inc. (“AEP”) where he served in a 
number of management roles in the fuel procurement and supply group, including 
Senior Vice President of Fuel Supply and President and Chief Operating Officer of 
AEP’s coal mining and coal-related subsidiaries from 1993 until 2002.  Mr. Ebetino is 
a past board member of NMA, former Chairman of the NMA Environmental 
Committee, former Chairman and Vice Chairman of the Edison Electric Institute’s 
Power Generation Subject Area Committee, former Vice Chairman of the Inland 
Waterway Users Board, and a past board member and President of the Western Coal 
Transportation Association.  Mr. Ebetino has a Bachelor of Science degree in Civil 
Engineering from Rensselaer Polytechnic Institute.  He also attended the New York 
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University School of Business for graduate study in finance. 

Joseph W. Bean  Joseph W. Bean serves as Senior Vice President – Law & Administration, General 
Counsel, and Corporate Secretary.  From the time of Patriot’s spin-off from Peabody in 
October 2007 until February 2009, Mr. Bean served as Senior Vice President, General 
Counsel and Corporate Secretary for Patriot Coal.  Prior to the spin-off, Mr. Bean 
served as Peabody’s Vice President and Associate General Counsel and Assistant 
Secretary from 2005 to 2007 and as Senior Counsel from 2001 to 2005.  During his 
tenure at Peabody, he directed the company’s legal and compliance activities related to 
mergers and acquisitions, corporate governance, corporate finance and securities 
matters.  Mr. Bean has more than 28 years of corporate law experience, including over 
24 years as in-house legal counsel.  He was counsel and assistant corporate secretary 
for The Quaker Oats Company prior to its acquisition by PepsiCo in 2001 and assistant 
general counsel for Pet Incorporated prior to its 1995 acquisition by Pillsbury.  He also 
served as a corporate law associate with the law firms of Mayer, Brown & Platt in 
Chicago and Thompson & Mitchell in St. Louis.  Mr. Bean holds a Bachelor of Arts 
degree from the University of Illinois and a Juris Doctorate from Northwestern 
University School of Law. 

 Prepetition Capital Structure 3.

As of the Petition Date, the Debtors’ funded debt claims include those arising under an asset-based lending 
revolving credit facility, a term loan facility that has a first-out letter of credit sub-facility, and second lien notes.  
The outstanding balances of the Debtors’ secured indebtedness as of the Petition Date was as follows. 

Debt Balance13 
Prepetition ABL Facility $44 million14 
Prepetition LC Facility $200 million15 
Prepetition Term Loan Facility $247 million 
Prepetition Notes $306 million16 
Total $797 million 

                                                 
13  Amounts are rounded to the nearest million and exclude accrued and unpaid interest and fees.  The claims 

arising under each of these facilities constitute secured claims, and the Debtors entered into each of these 
facilities in connection with the 2012−13 Restructuring. 

14  Since the Petition Date, the amount available for drawing under letters of credit issued and outstanding under 
the Prepetition ABL Facility has increased from $38 million to $40 million (and will increase by the end 
of 2015 to $44 million, due to automatic step-ups for a certain prepetition letter of credit issued under the 
Prepetition ABL Facility.   Further, the Debtors anticipate that approximately $0.7 million in letters of credit 
issued under the ABL Facility will be returned prior to a transaction.  The Prepetition ABL Agreement 
contemplates that if a letter of credit issued under the Prepetition ABL Facility provides for an automatic 
increase in its stated amount, the amount of such letter of credit will be considered the maximum stated amount 
of that letter of credit after giving effect to all such increases, whether or not the maximum stated amount is in 
effect at the time. 

15  This amount does not include any accrued but unpaid interest and other unpaid fees, charges, costs and 
expenses. 

16  For the avoidance of doubt, such amounts do not include any amounts that could vest under the Note Incentive 
Programs (as defined below). 
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 The Prepetition ABL Facility a.

Patriot, as borrower, and the remaining Debtors, as guarantors, are party to that Credit Agreement (as 
amended, supplemented, modified, or amended and restated from time to time, the “Prepetition ABL Agreement”) 
by and between the Debtors and, among others, Deutsche Bank AG New York Branch, as administrative agent (in 
such capacity, together with any of its successors and assigns in such capacity, the “Prepetition ABL Agent”), and 
the lenders, letter-of-credit issuers, and other financial institutions party thereto (collectively, the “Prepetition ABL 
Lenders”).  The Prepetition ABL Agreement provides the Debtors with a senior secured asset-based revolving credit 
facility (the “Prepetition ABL Facility”) in aggregate principal amount of up to $65.0 million, including a 
$50.0  million letter of credit sub-limit and a swing line sub-limit of up to $10.0 million, subject to the terms and 
conditions set forth therein.  As of the Petition Date, under the Prepetition ABL Facility, approximately $38 million 
was available for drawing under letters of credit issued and outstanding. 

Obligations arising under the Prepetition ABL Facility are guaranteed by each of the Debtors and are 
secured by first priority liens on substantially all the Debtors’ “current” assets, which include accounts receivable 
(excluding any accounts arising from the sale of collateral securing the Prepetition LC Facility and Prepetition Term 
Loan Facility (each as defined below) on a first priority basis), minerals that have been extracted from real property, 
inventory (excluding any minerals that have not yet been extracted from real property), as well as deposit, securities, 
and commodity accounts (excluding such accounts securing the Prepetition LC Facility and Prepetition Term Loan 
Facility on a first-priority basis) and second-priority liens on substantially all of the Debtors’ other assets, equity 
interests in the Debtors, and all minerals not yet extracted from real property.  As of the Petition Date, the value of 
the collateral securing the Prepetition ABL Facility did exceed, and continues to exceed, the obligations outstanding 
under the Prepetition ABL Facility. 

 The Prepetition LC Facility b.

Patriot also has a $200 million first-out senior secured letter of credit facility (the “Prepetition LC 
Facility”), under that certain Credit Agreement (L/C Facility and Term Facility) (as amended, supplemented, 
modified, or amended and restated from time to time, the “Prepetition LC/Term Loan Agreement”), by and between 
the Debtors and, among others, Barclays Bank PLC (in such capacity, together with any of its successors and assigns 
in such capacity, the “Prepetition LC Agent”), as administrative agent for the L/C Lenders (as defined therein), the 
L/C Lenders and letter of credit issuers party thereto (collectively, the “Prepetition LC Lenders”), Cortland Capital 
Market Services LLC, as administrative agent for the Prepetition Term Lenders party thereto, and Wilmington Trust, 
National Association, as collateral agent (in such capacity, together with any of its successors and assigns in such 
capacity, the “Prepetition LC/Term Collateral Agent”).  As of the Petition Date, approximately $200 million in 
letters of credit under the Prepetition LC Facility were issued and outstanding. 

Obligations arising under the Prepetition LC/Term Loan Agreement are guaranteed by each of the Debtor 
subsidiaries and are secured by first priority liens on substantially all of the Debtors’ fixed assets, equity interests in 
the Debtors, all minerals not yet extracted from real property, and certain other assets.  Obligations under the 
Prepetition LC/Term Loan Agreement are also secured by a second-priority lien on substantially all of the Debtors’ 
“current” assets, including accounts receivable (other than any accounts arising from the sale of collateral securing 
the obligations arising under the Prepetition LC/Term Loan Agreement on a first-priority basis), minerals that have 
been extracted from real property, inventory, as well as deposit, securities, and commodity accounts (other than such 
accounts securing obligations arising under the Prepetition LC/Term Loan Agreement on a first-priority basis).  The 
Prepetition LC Facility is first out in right of payment to the Prepetition Term Loan Facility, subject to the 
Prepetition LC/Term Loan Agent Expenses Priority. 

 The Prepetition Term Loan Facility c.

The Prepetition LC/Term Loan Agreement also provides for a second-out senior secured term loan facility 
(the “Prepetition Term Loan Facility”), with Cortland Capital Market Services LLC, as administrative agent (in such 
capacity, together with any of its successors and assigns in such capacity, the “Prepetition Term Agent”) for the Term 
Lenders (as defined therein), and the Term Lenders party thereto (collectively, the “Prepetition Term Lenders”).   As 
of the Petition Date, approximately $247 million in direct borrowings under the Prepetition Term Loan Facility were 
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outstanding.  The Prepetition Term Loan Facility is junior in right of payments to the Prepetition LC Facility, subject 
to the Prepetition LC/Term Loan Agent Expenses Priority. 

 The Prepetition Notes d.

Patriot further has issued second-lien notes (collectively, the “Prepetition Notes”), maturing in 2023 and 
carrying an interest rate of 15 percent.  The Prepetition Notes are secured by junior-priority liens on substantially all 
of the same assets securing the obligations under the Prepetition LC/Term Loan Agreement and the Prepetition ABL 
Facility. 

As disclosed in the Debtors’ first-day wages motion [Docket No. 11] and the Declaration of Harvey L. 
Benenson in support of the Debtors’ Key Employee Incentive Plan and Non-Insider Employee Retention Plan 
[Docket No. 454], prior to the Petition Date, the Debtors offered certain notes-and stock-based incentive programs to 
their employees as an additional component of overall compensation for key managerial personnel.   

Under one of the programs, an eligible Employee could receive an award based on the long-term 
performance of Patriot Coal (the “Performance-Based Note Incentive Program”).  Specifically, under the 
Performance-Based Note Incentive Program, an eligible Employee could receive a certain number of Prepetition 
Notes as well as a certain number of warrants allowing the Employee to purchase a corresponding amount of Patriot 
Coal Class A Common Stock (collectively, the “Warrants”).  Such Employees would potentially receive the award 
comprising Prepetition Notes and Warrants upon dates that are, respectively, approximately two years and three 
years after the date the Employee was made eligible for the program, with each award comprising 50 percent of the 
total award.  The amount of Prepetition Notes and Warrants awarded to an Employee eligible and participating in the 
Performance-Based Note Incentive Program would depend on Patriot Coal’s EBITDA performance and the 
compound growth rate of its equity value.  Because December 31, 2015 is the first date that awards under the 
Performance Based Note Incentive Program would accrue, if at all, the Debtors do not have historical data on the 
cost of the Performance-Based Note Incentive Program but project that no such payments would have accrued on 
that date.   As of the Petition Date, the Debtors did not have any obligations on account of the Performance-Based 
Note Incentive Program. 

Under another of the notes- and stock-based incentive programs, eligible Employees would receive awards 
that vested over time based on their continued employment in exchange for their continued employment with Patriot 
Coal (the “Time-Based Note Incentive Program,” and together with the Performance-Based Note Incentive Program, 
the “Note Incentive Programs”).  Specifically, under the Time-Based Note Incentive Program, an eligible Employee 
could receive a certain number of Prepetition Notes and Warrants upon the respective dates following one, two, and 
three years after of the following three years after being made eligible for the program, with each payment 
comprising one-third of the total award, provided that such Employee had not been terminated for cause before any 
of those respective dates.  If Patriot Coal underwent, among other things, a change in control or a public offering, 
the total award would vest to Employees still eligible under the program.  As of the Petition Date, the Debtors did 
not owe any amount due under the Time-Based Incentive Program. 

 The Prepetition Intercreditor Agreements e.

The Debtors, the Prepetition ABL Agent, the Prepetition LC Agent, the Prepetition Term Agent and the 
Prepetition LC/Term Collateral Agent are parties to that certain First-Lien Intercreditor Agreement dated as of 
December 18, 2013 (as amended, supplemented or otherwise modified from time to time, the “First-Lien 
Intercreditor Agreement”), which governs, among other things, the relative priorities of the Prepetition ABL Facility, 
the Prepetition LC Facility, and the Prepetition Term Loan Facility in respect of the applicable Prepetition Collateral 
(as defined in the First-Lien Intercreditor Agreement).  The Prepetition LC/Term Loan Agreement and certain 
related documents include certain subordination agreements with respect to the relative rights and priorities of the 
Prepetition Term Loan Obligations and the Prepetition Term Secured Parties, compared to the Prepetition LC 
Obligations and the Prepetition LC Secured Parties (such subordination agreement, collectively, the “Term Loan 
Subordination Agreement”).  The Debtors, the Prepetition ABL Agent, the Prepetition Term Agent, the Prepetition 
LC Agent, the Prepetition LC/Term Collateral Agent, and the Prepetition Notes Trustee are parties to that certain 
Junior-Lien Intercreditor Agreement dated as of December 18, 2013 (as amended, supplemented or otherwise 
modified from time to time, the “Junior-Lien Intercreditor Agreement”,,” together with the First-Lien Intercreditor 
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Agreement and the Term Loan Subordination Agreement, the “Intercreditor Agreements”), which governs, among 
other things, the relative priorities of the Prepetition ABL Facility, the Prepetition LC Facility, and the Prepetition 
Term Loan Facility, on the one hand, and the Prepetition Notes, on the other hand, in respect of the Prepetition 
Collateral (as defined in the Junior-Lien Intercreditor Agreement).  Each of the Intercreditor Agreements remains in 
full force and effect in accordance with the terms thereof. 

 Analysis of the Prepetition Secured Creditors’ Collateral Package   f.

The Prepetition Secured Parties hold properly perfected Prepetition Liens on all of the Debtors’ income-
producing assets and certain of the Real Property Leases.  Final DIP Order ¶¶ E, F, 36; Amended Order Confirming 
Debtors’ Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code, In re Patriot Coal Corp., No. 12-
51502-659 (KAS) (Bankr. E.D. Mo. Dec. 18, 2013) [Docket No. 5169]. ¶¶ 51(c) (“Upon consummation of the Exit 
Credit Facilities and the Notes Rights Offering, the lenders or trustees thereunder, as applicable, shall have legal, 
valid, binding and enforceable Liens and other security interests on the collateral specified in the Exit Credit 
Facilities Documents and the Rights Offering Notes Documents.”).  In addition, section 6.08 of the Prepetition LC 
Facility security agreement requires the filing of as-extracted financing statements at locations where there is coal 
with an estimated value of more than $1 million or that is producing coal.    

In addition, the DIP Lenders hold properly perfected, priming DIP Liens on all of the Debtors’ assets (other 
than Avoidance Actions) encumbered and unencumbered.  Final DIP Order ¶ 14, 18.  Finally, the Prepetition Lenders 
hold properly perfected Adequate Protection Liens on all of the Debtors’ assets to the extent of any diminution in 
value beyond the amount of the DIP Facility at emergence. Final DIP Order ¶¶ 20, 25.  As a result of these broad, 
properly-perfected Prepetition Liens, DIP Liens, and Adequate Protection Liens (each as defined in the Final DIP 
Order), the Debtors’ enterprise value is fully encumbered and the Debtors’ secured creditors are entitled to all of its 
enterprise value.  See In re Hawaiian Telcom Commc’ns, Inc., 430 B.R. 564, 603-04 (Bankr. D. Haw. 2009) (stating 
that a debtor’s total enterprise value should be included when assessing the value of a creditor’s collateral where 
such collateral consists of the debtor's primary assets).  

The Debtors agree with the Committee that as of the Petition Date, certain of their Real Property Leases 
were not encumbered by the Prepetition Liens due to state law limitations and the inability for a secured creditor to 
encumber a leasehold without landlord consent (collectively, the “Unencumbered Real Property Leases”).  This is no 
surprise as the Prepetition LC/Term Loan Agreement required that only commercially reasonable efforts be utilized 
to encumber the Prepetition LC/Term Secured Parties’ Prepetition Liens on the Unencumbered Real Property 
Leases.  Likewise, the Debtors agree with the Committee that the Prepetition Liens, the DIP Liens, and the Adequate 
Protection Liens do not extend to the Avoidance Actions or the proceeds thereof.  Final DIP Order ¶¶14(a), 25. 

The Unencumbered Real Property Leases have no material value in a liquidation scenario.  By arguing that 
the Unencumbered Real Property Leases have significant value, the Committee appears to conflate the value of the 
Unencumbered Real Property Leases with the value of the fully encumbered income-producing assets.  Moreover, in 
light of the industry challenges affecting the Debtors and their competitors, the Unencumbered Real Property Leases 
standing alone are all at best market leases and, therefore, valueless in a forced liquidation because no rational buyer 
would compensate the Debtors to acquire the Unencumbered Real Property Leases if it could enter into the same 
lease or comparable leases at no cost. 

Likewise, the evidence to be presented at confirmationin connection with the Confirmation Hearing will 
show that the Avoidance Actions, although unencumbered, do not exceed the value of the Administrative Claims and 
Priority Claims, and no value on account of the Avoidance Actions would reach holders of General Unsecured 
Claims in a liquidation waterfall.  The Committee correctly notes that the Debtors made $274 million in payments in 
the 90 days before the Petition Date.  Committee Obj., Szlezinger Dec. ¶ 8.  However, the Debtors will demonstrate 
at confirmation that any action commenced to recover these amounts would be of uncertain value because well-
established defenses to such actions, including new value and ordinary course payment defenses, may apply. 
Moreover, even to the extent that a recovery is hypothetically available, evidence to be presented at confirmation 
will demonstrate that the value of such proceeds must be further reduced by the low likelihood of collectability 
against vendors under current industry conditions and customary discount rates applicable to a chapter 7 trustee’s 
recovery in a liquidation scenario.   
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However, the Committee contends that such assertions miss the mark and do not properly construe the 
Prepetition Financing Documents, the Final DIP Order, the lease agreements underlying the Unencumbered Real 
Property Leases, and applicable law.   

First, the Committee believes that liquidation value is not the proper valuation metric to apply to the 
Unencumbered Real Property Leases.  As contemplated by the terms of the Blackhawk APA and the VCLF APA, the 
Debtors are engaging in two going-concern sales pursuant to which the Debtors are transferring substantially all of 
the Unencumbered Real Property Leases to Blackhawk and VCLF.  Further, pursuant to the Blackhawk APA, the 
consideration provided by Blackhawk to acquireis offered in exchange for substantially all of the Debtors’ operating 
assets, including certain Unencumbered Real Property Leases, consists, inter alia, of approximately $650 million of 
debt securities plus 30 percent of the pro forma Blackhawk equity..  Accordingly, it is the Committee’s position that 
application of liquidation value to the Unencumbered Real Property Leases is entirely improper under the 
circumstances.  In the chapter 11 context, courts have recognized that where a debtor plans “to retain and use 
collateral to generate income . . . valuation based upon a hypothetical foreclosure sale would not be appropriate.”  In 
re Heritage Highgate, Inc., 679 F.3d 132, 141-42 (3d Cir. 2012) (applying going concern value). 

Second, the Committee disputes the Debtors’ contention that the Debtors’ enterprise value is fully 
encumbered, and that the DIP Lenders and Prepetition Secured Parties are entitled to the entirety of the Debtors’ 
enterprise value.  The Prepetition Secured Parties and the DIP Lenders maintain security interests and liens on “as-
extracted collateral” (as defined in the Prepetition Financing Documents and the DIP Loan Agreement to have the 
meaning ascribed to such term in the Uniform Commercial Code).  It is the Committee’s position the Prepetition 
Secured Parties’ and DIP Lenders’ liens only attach to the as-extracted collateral (the coal in this instance) once the 
coal has been extracted from the real property.  See UCC § 9-102(a)(6)(A) (defining “as-extracted collateral” to 
mean “minerals that are subject to a security interest that (i) is created by a debtor having an interest in the minerals 
before extraction; and (ii) attaches to the minerals as extracted . . . .) (emphasis added); Ssee also UCC § 9-203.   

Further, the Committee submits that the lease agreements underlying the Unencumbered Real Property 
Leases provide the Debtors with a single bundle of rights that permit the Debtors to enter the subject premises and 
mine the coal from the subject premises.  Without this bundle of rights granted under the Unencumbered Real 
Property Leases, the Debtors would not have the ability to extract the coal.  Moreover, pursuant to the terms of the 
Unencumbered Real Property Leases, the subject lessors expressly prohibit the Debtors from permitting or placing 
any encumbrances on the Debtors’ rights thereunder in favor of a third-party.  Accordingly, the Prepetition Secured 
Parties’ and the DIP Lenders’ liens do not attach to rights granted to the Debtors under the Unencumbered Real 
Property Leases.  See Final DIP Order, ¶ 14(c); See, e.g., Prepetition ABL Agreement, §1.01 (definition of 
“Excluded Property”); Prepetition LC/Term Loan Agreement, §1.01 (definition of “Excluded Property”); Junior 
Lien Intercreditor Agreement (definition of “Excluded Property”, referencing the definitions set forth in the 
Prepetition ABL Agreement and Prepetition LC/Term Loan Agreement).  As such, it is the Committee’s position that 
the Plan improperly fails to distribute that portion of the consideration received under the Blackhawk Transaction 
allocable to the Unencumbered Real Property Leases to the Debtors’ unsecured creditors. 

The Committee filed an objection to confirmation of the Initial Plan incorporating these positions.  The 
Debtors disagree with the Committee’s position and will provide further briefing in connection with confirmation of 
the Plan. 

ARTICLE III. 
EVENTS LEADING UP TO THE CHAPTER 11 CASES 

A. Emergence from the 2012–13 Restructuring 

The Debtors’ feasibility after the 2012–13 Restructuring was predicated on assumptions about coal prices 
and operating performance that ultimately did not materialize.  Notwithstanding the consummation of the prior 
chapter 11 cases, the Debtors, like other coal industry leaders, have faced—and continue to face—strong headwinds 
as a result of the continued decline in domestic and foreign demand for coal, burdensome environmental regulations, 
and unsustainable further legacy and other non-operating liabilities.  In addition, operational issues relating to three 
significant longwall delays at the Debtors’ Federal mining complex and a preparation-plant collapse at the Debtors’ 
Highland mining complex caused the Debtors to suffer significant cash shortfalls from its projections. 
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Although the 2012–13 Restructuring provided the Debtors with reduced wages and benefits for their 
non-union employees and retirees, new collective bargaining agreements with the UMWA, and a transitioning of 
their retiree healthcare obligations under preexisting collective bargaining agreements to the UMWA VEBA,  
substantial legacy liabilities remained in place.  Notably, the Debtors’ obligations to contribute to the multi-employer 
pension fund under the 1974 Pension Plan and to make payments pursuant to certain federal statutes applicable to 
the coal industry (e.g., the Coal Act and the Black Lung Act) were unaffected by the previous chapter 11 cases.  The 
Debtors’ capital structure upon emergence from the 2012–13 Restructuring remains in place today. 

B. Continued Challenges to Liquidity 

 External Pricing Pressure 1.

Because the Debtors sell substantial quantities of coal products to domestic and international electricity 
generators and steel producers, the Debtors’ business and results of operations are linked closely to global demand 
for coal-fueled electricity and steel production.  Unfortunately, since emerging from the 2012–13 Restructuring, 
thermal and metallurgical coal markets have become increasingly challenged with oversupply conditions, resulting 
in a further weakened price environment. 

 Coal’s share of the U.S. energy market and prices for thermal and metallurgical coal have both declined 
markedly.  The lethargic economic environment, lack of growth in energy demand generally, and a large number of 
coal-fueled plant retirements have precipitated this decline.  As of December 31, 2014, natural-gas pricing was 46 
percent lower compared with a year ago and stood at $2.95/MBtu, a price at which it is difficult for any coal basin to 
compete.  Additionally, the demand and price for metallurgical coal are dependent on the strength of the global 
economy and, in particular, on steel production in countries such as China and India, as well as Europe, Brazil, and 
the United States.  The global metallurgical coal market continues to suffer from oversupply and reduced demand, 
particularly from China, Europe, and Brazil, further depressing the price of export coal and, consequently, domestic 
prices as well. 

 Increased Regulation 2.

The regulatory environment, with respect to the production as well as the utilization of coal, has also 
contributed to the Debtors’ current financial situation.  Specifically, the regulation of electricity generators has made 
it increasingly difficult for companies to use coal as an energy source.  At the same time, the Debtors faced 
dramatically increasing costs to comply with environmental laws and other governmental regulations.  Several 
citizen lawsuits brought by nongovernmental organizations have also stressed the Debtors’ financial condition.  The 
Debtors have incurred significant costs to comply with these laws and regulations. 

 Federal and state regulatory authorities impose obligations on the coal mining industry in a wide array of 
areas, including, but not limited to, employee health and safety, permitting and licensing requirements, 
environmental protection, the reclamation and restoration of mining properties after mining has been completed, 
surface subsidence from underground mining and the effect of mining on surface and ground water quality and 
availability.  Over the past several years, the Debtors have incurred hundreds of millions of dollars of costs to 
comply with new regulations, new interpretations of existing laws and regulations, and court orders resulting from 
citizen lawsuits brought by non-governmental organizations.  These compliance costs have added additional stress to 
the Debtors’ financial condition. 
 
 The electricity generation industry is subject to extensive regulation regarding the environmental impact of 
its power-generation activities, which affects demand for coal.  As the regulation of greenhouse gases and other air 
emissions imposed on power plants became more rigorous, electricity generators faced increasing difficulties in 
obtaining permits to build and operate coal-fueled power plants and higher costs to comply with the permits received 
at such facilities.  Over the past several years, the EPA has promulgated rules that curtail air emissions of various 
pollutants from power plants.  The EPA also has proposed performance standards for new power plants that include 
significant restrictions on the emission of hazardous air pollutants associated with coal-fueled power plants.  The 
effect of these rules is to require the installation of costly compliance equipment by both existing and future power 
plants that utilize coal.  In addition, the EPA has proposed performance standards for certain new power plants that 
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would significantly restrict the permissible emissions of carbon dioxide, a by-product of burning coal, and in doing 
so, severely limit the future development of coal-fueled electricity generated assets. 
 

In addition, electricity generators have recently been incentivized to use alternative energy sources.  Many 
states have implemented renewable portfolio standards, which generally mandate that a specified percentage of 
electricity sales in the state be attributable to renewable energy sources.  Congress has considered imposing a similar 
federal mandate.  Governmental agencies have also been providing tax credits, grants, and other financial incentives 
to entities that are developing or selling alternative energy sources with lower greenhouse gas emissions.  The 
combination of these incentives and the cost of complying with regulations has caused electricity generators to close 
existing coal-fueled facilities, reduce construction of new facilities, and dispatch plants fueled by alternative sources, 
such as natural gas, ahead of coal-fired plants. 

 Legacy Liabilities 3.

Notwithstanding the 2012–13 Restructuring, the Debtors’ legacy liabilities relating to, among other things, 
retirees, pension plans, and environmental regulations have hindered the Debtors’ ability to operate competitively in 
the current market environment when coupled with the external pricing pressure, increased regulation, and other 
costs associated with the Debtors’ businesses. 

 Retiree Healthcare Obligations a.

On April 26, 2013, the Missouri Bankruptcy Court entered an order [2012–13 Docket No. 3849] 
(the “Non-Union Retiree Order”) authorizing the 2012–13 Debtors to cap life-insurance benefits for non-union 
retirees at $30,000,17 terminate life-insurance benefits for current active non-union employees, and terminate non-
union retiree medical benefits; provided that the Debtors would remain responsible for the payment of claims for 
non-union retiree benefits incurred through July 31, 2013, and presented for payment in a timely manner.  On 
September 10, 2013, the Missouri Bankruptcy Court authorized the agreement negotiated between the Debtors and 
the 2012–13 Non-Union Retiree Committee that established the Non-Union Retiree VEBA.  See [2012–13 Docket 
No. 4613].  By this order, the Non-Union Retiree VEBA would make available benefits for the non-union retiree 
benefit participants whose medical benefits were terminated in accordance with the Non-Union Retiree Order.  In 
2014, the Debtors contributed approximately $696,000 on account of the Non-Union Retiree VEBA. 

The Debtors also have obligations arising under the Coal Industry Retiree Health Benefit Act of 1992 (the 
“Coal Act”).  The Coal Act requires employers and their “related persons” to provide health benefits to retirees who 
were age and service eligible for retiree health benefits as of February 1, 1993 and who retired by September 30, 
1994.   

As required under Section 9711 of the Coal Act, the Debtors administer a health benefit plan (the “IEP”) 
that provides benefits to approximately 5,254 retirees and their dependents.  The Debtors are responsible for paying 
benefits to approximately 1,108 of these beneficiaries, and Peabody is responsible for paying for the remaining 
4,236 beneficiaries.  The Debtors and Peabody are parties to that certain Section 9711 Coal Act Liabilities 
Assumption Agreement, under which Peabody pays these health benefits directly.  The Debtors, however, administer 
all of these retiree health benefits through the IEP pursuant to that certain Administrative Services Agreement 
between the Debtors and Peabody.  If the Debtors and their related persons cease to provide benefits under the IEP, 
then those beneficiaries who are currently receiving benefits through the IEP may be eligible to receive benefits 
from the UMWA 1992 Benefit Plan (which is a trust fund created specifically under the Coal Act), in which case the 
Debtors will be required to pay a monthly per beneficiary premium for each such beneficiary for each month in 
which such beneficiary receives benefits from the 1992 Benefit Plan.  26 U.S.C. § 9711. 

                                                 
17  The 2012–13 Debtors later reached an agreement with the 2012–13 Non-Union Retiree Committee whereby the 

Debtors would make funds otherwise directed toward such life-insurance premiums available to the Non-Union 
Retiree VEBA.  See [2012–13 Docket Nos. 4409, 4613]. 
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The Coal Act also requires the Debtors to make annual premium payments to the UMWA Combined 
Benefit Fund (another trust fund that was created specifically under the Coal Act).  The Combined Benefit Fund 
provides health and death benefits to coal industry retirees who, as of July 20, 1992, were eligible to receive, and 
already were receiving, retiree health benefits.  The Combined Benefit Fund is financed by an annual premium, 
assessed each October against “assigned operators.”  26 U.S.C. § 9704.  This premium is calculated based on the 
number of eligible beneficiaries assigned to a specific operator by the Commissioner of Social Security.  26 U.S.C. § 
9706.  The assigned operator and any related person are jointly and severally liable for the annual premium.  26 
U.S.C. § 9704.  The Commissioner of Social Security has assigned 866 beneficiaries of the Combined Benefit Fund 
to one or more of the Debtors.  This population is separate from the 5,254 beneficiaries discussed in the preceding 
paragraph. 

At present, the Debtors estimate the present value of their obligations under the Coal Act to be 
approximately $43.7 million.  The Debtors’ obligations under the Coal Act are imposed by statute, are non-
negotiable, and exist separately from their collectively bargained obligations.  The 1992 Benefit Plan and the 
Combined Benefit Fund assert that premiums payable under the Coal Act are in the nature of taxes that are incurred 
periodically as they arise, and that premiums incurred during the bankruptcy case are administrative expenses. 

Approximately 210 UMWA retiree beneficiaries receive retiree healthcare benefits under the 1993 National 
Bituminous Coal Wage Agreement of 2011, which the Debtors pay for (the “Squaw Creek Obligations”) but are 
reimbursed by Alcoa Co. (“Alcoa”) under the Debtors’ joint venture agreement with Alcoa for the Squaw Creek 
Coal Company.  The Debtors administer these retiree health benefits pursuant to the Administrative Services 
Agreement. 

These retiree healthcare obligations, as they currently exist, have become unsustainable.  The Debtors 
already spend tens of millions a year in retiree healthcare obligations and that spending is expected to rise further.  
The Debtors are proposing to sell the vast majority of their operating assets to Blackhawk, and Blackhawk will not 
assume the Debtors’ pension, Coal Act, and Black Lung Act liabilities.  In addition, the potential third-party 
purchaser that has expressed an interest in acquiring the assets not included in the Blackhawk Transaction has 
indicated that itLikewise, VCLF will not assume the Debtors’ pension, Coal Act, and Black Lung Act liabilities. 

As further described in Article IV.B.10.b below, the Debtors’ 1113/1114 Motion seeks toDebtors, 
Blackhawk, and the UMWA have reached a consensual agreement that includes, among other things, reject the 
CBAs, modify the retiree healthcare benefits of the Debtors’ retired UMWA employees, and to implement the terms 
of the Debtors’ Proposal.  The Debtors’ 1113entry into new collective bargaining agreements and 1114 Proposal is 
attached as Exhibit B to the 1113/1114 Motion.  A hearing to consider the 1113/1114 Motion is currently expected to 
commence during the first week of September 2015.rejection of existing CBAs.  

 Pension Obligations b.

Also as discussed above, certain of the Debtors participate in the 1974 Pension Plan.  The 1974 Pension 
Plan is a multi-employer pension fund that was established as a result of collective bargaining with the UMWA.  The 
1974 Pension Plan provides pension and disability pension benefits to qualifying represented employees upon 
retirement; approximately 90,000 beneficiaries currently receive benefits from the 1974 Pension Plan.  In 2014, the 
Debtors contributed approximately $16.8 million to the 1974 Pension Plan. 

The nine Debtors who participate in the 1974 Pension Plan are obligated to make monthly pension 
contributions for as long as they participate in the 1974 Pension Plan.  The amount of these contribution obligations, 
as well as the benefit levels provided to Plan beneficiaries and other substantive terms of the 1974 Pension Plan, are 
established in the collectively bargained National Bituminous Coal Wage Agreements with the UMWA.  Funding is 
based on the collective hours worked by active UMWA Employees.  Specifically, the applicable Debtors’ collective 
bargaining agreement required funding at $5.50 per hour worked.  However, the 1974 Pension Plan is significantly 
underfunded.  The plan entered “critical” status for the plan year beginning July 1, 2014, and as a result, the 1974 
Pension Plan levied a surcharge of 5 percent of the contributions otherwise required under the current collective 
bargaining agreement.  Because the 1974 Pension Plan has remained in “critical” status, the surcharge has since 
increased to 10 percent, increasing the Debtors’ hours-based contribution rate to $6.05.  The Debtors expect the 
condition of the 1974 Pension Plan to worsen with time.   

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 967 of 1070



 

  29 
K&E 36400722 

Employers that withdraw from participation in the 1974 Pension Plan are subject to a “withdrawal liability” 
that accrues upon a partial or complete withdrawal.  Withdrawal liability is imposed by the Employee Retirement 
Income Security Act of 1974, 29 U.S.C. §§ 1001 et seq. (“ERISA”), and is based upon the portion of the 1974 
Pension Plan’s unfunded vested benefits attributable to the withdrawing employer.  See 29 U.S.C. § 1391.  Under 
section 4001(b)(1) of ERISA, the participating Debtors, and all trades or businesses under common control, 
constitute a single employer for purposes of withdrawal liability.  29 U.S.C. § 1301(b)(1).  The 1992 Benefit Plan 
and the Combined Benefit Fund assert that each of the Debtors, therefore, is jointly and severally liable for any 
withdrawal liability incurred by any employer in its controlled group.  If the Debtors were to withdraw from the 
1974 Pension Plan during the plan year beginning July 1, 2015 and ending June 30, 2016, the 1974 Pension Plan 
estimates that the Debtors will incur withdrawal liability of approximately $911,881,596.43.  

As discussed in Article IV.B.5 below, the proposed Blackhawk Transaction does not include any succession 
of liabilities or obligations in connection with the 1974 Pension Plan.  The potential third-party purchaser that has 
expressed an interest in acquiringLikewise, the assets not included in the BlackhawkVCLF Transaction has also 
indicated that any transaction will similarlywill not include any succession of liabilities or obligations in connection 
with the 1974 Pension Plan.  The Debtors submit that their marketing process has confirmed that no buyer or 
operator of the Debtors’ assets would be willing to assume the 1974 Pension Plan because any potential bidder 
would be exposing itself to significant annual funding costs as well as massive withdrawal or termination liabilities 
that appear inevitable.  Consequently, the Debtors filed their 1113/1114 Motion to, among other things, reject their 
CBAs to enable the Debtors to completely eliminate their future obligation to contribute to the 1974 Pension Plan by 
effectuating a complete withdrawal from such plan. 

 Environmental Liabilities c.

As described in Article III.B.2 above, federal and state regulatory authorities impose significant 
environmental obligations on the coal-mining industry, including costs arising from or related to environmental 
protection, the reclamation and restoration of mining properties after mining has completed, surface subsidence from 
underground mining and the effect of mining on surface and ground-water quality and availability.  Over the past 
several years, the Debtors have incurred hundreds of millions of dollars of costs to comply with new regulations, 
new interpretations of existing laws and regulations, and courts orders resulting from citizen lawsuits brought by 
nongovernmental organizations. 

For example, the Debtors are subject to mine reclamation and restoration liabilities at closed and former 
mines pursuant to the Surface Mining Control and Reclamation Act (“SMCRA”), the CWA, and related state laws.  
Authorities enforce such asset retirement obligations for a certain time period after mines have terminated 
operations.  Several of the Debtors’ mining facilities have incurred significant reclamation obligations, including 
Logan County Mining Complex, Bluegrass Mining Complex, Corridor G Mining Complex, Wells Mining Complex, 
and Paint Creek Mining Complex.  Regulatory authorities require the Debtors to maintain surety bonds and other 
forms of financial security to guarantee performance of these reclamation obligations.  The Debtors’ current 
estimated asset retirement obligations total approximately $233.37 million,18 based on individual bonding 
obligations at the Debtors’ mining facilities as follows: 

Complex/Facility Bond Amount ($M) Complex/Facility Bond Amount ($M) 

 Big Mountain 4.12  Blue Creek 2.34 

 Federal 2.71  Campbells Creek 1.51 

 Wells 12.95  Jupiter 5.48 

                                                 
18  This amount includes approximately $33,815,660 in surety bonds that have been issued on behalf of Arch in 

connection with a joint venture in which it participated with Magnum.  As discussed in Article II.A of this 
Disclosure Statement, Patriot acquired Magnum in 2008.  The Debtors have historically reimbursed Arch for 
the premiums Arch pays in relation to these surety bonds.  The remaining approximately $199,546,260 in surety 
bonds have been issued on the Debtors’ behalf. 
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 Rocklick 6.58  Bluegrass 30.45 

 Panther 1.73  Highland 10.57 

 Kanawha Eagle 3.16  Dodge Hill 2.30 

 Paint Creek 49.87  Will Scarlet 0.40 

 Remington 0.78  Heritage 6.30 

 Mountain View 1.08  Tygart 1.55 

 Logan County 28.39  Misc. 10.79 

 Corridor G 50.31    
 

The Debtors are also responsible for certain additional mitigation obligations that remain outstanding under 
various permits issued by the Department of the Army pursuant to section 404 of the CWA. 

The Debtors are also subject to active litigation as well as operational obligations set forth in certain 
consent decrees resulting from past litigation with both regulatory authorities and non-governmental organizations 
pursuant to so-called “citizen suit” environmental statutory provisions.  Most notably, the Debtors currently operate 
subject to a Modified Consent Decree, dated November 15, 2012, that was entered into by the Debtors and the Ohio 
Valley Environmental Coalition, Inc., the West Virginia Highlands Conservancy, and the Sierra Club, in Civil 
Actions Nos. 3:09-cv-01167 and 3:11-cv-00115 (the “Modified Consent Decree”).   The Modified Consent Decree 
was entered in settlement of citizen suit claims that had been brought against certain of the Debtors by these 
non-governmental organizations in the U.S. District Court for the Southern District of West Virginia alleging 
violations of permitting requirements under the CWA’s National Pollutant Discharge Elimination System 
(“NPDES”) and SMCRA, and was a modification of a prior September 2010 federal district court order and a 
March 2012 consent decree.  The Modified Consent Decree sets out deadlines for the installation of certain water 
pollution control technologies to address selenium exceedances of effluent limitations in discharges from certain 
permitted outfalls at Corridor G Mining Complex, Logan County Mining Complex, and Paint Creek Mining 
Complex.19  The Debtors have spent approximately $77 million on these obligations to date.  Additionally, as part of 
the Modified Consent Decree, the Debtors agreed to certain limitations on surface mining, including caps on 
surface-mine coal production, the retirement of certain surface mining equipment, and a covenant not to engage in 
any new large-scale surface mining operations.  The Modified Consent Decree also contains certain stipulated 
penalty provisions that apply in the event that the Debtors fail to meet the specified treatment technology deadlines.   

In addition, the Debtors are subject to selenium-related liabilities, compliance obligations and costs at other 
locations not directly governed by the Modified Consent Decree.  For example, Outfall 001 under NPDES Permit 
WV1022911, located at Surface Mine 22 within the Corridor G Mining Complex, is subject to selenium treatment 
obligations pursuant to a court order issued in September 2010 in Civil Action No. 3:09-cv-01167, brought by the 
same plaintiff parties to the Modified Consent Decree.  The Modified Consent Decree extended the deadline for 
achieving compliance with the selenium effluent limitations established pursuant to the September 2010 order.  In 
addition, as a condition to developing the Rattlesnake and Wet Branch Refuse Areas, the Debtors are required to 
install selenium treatment systems prior to development.20  The Modified Consent Decree also identifies specific 

                                                 
19  A parallel settlement between the Debtors and the West Virginia Department of Environmental Protection 

(“WVDEP”), entered in April 2013, adopts the same selenium compliance schedule for the outfalls identified in 
the Modified Consent Decree, resolving state civil enforcement actions brought in the Circuit Court of Boone 
County, West Virginia, Civil Actions No. 07-C-3 and 10-C-96. 

20  Selenium treatment obligations at the Rattlesnake Refuse Area arise under a Final Order issued by the West 
Virginia Environmental Quality Board (Appeal No. 12-48-EQB). Selenium treatment obligations at the Wet 
Branch Refuse Area arise under SMCRA Permit O-3010-08. 
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sites within the Logan County Mining Complex, Kanawha Eagle Mining Complex, Paint Creek Mining Complex, 
Midland Trail Mining Complex, Rocklick Mining Complex, and Panther Mining Complex that may require testing 
and treatment of selenium in the future.21  At this time, the Debtors expect approximately $9 million in known costs 
associated with the selenium treatment obligations at these additional sites.  Further, the Debtors are obligated to 
indemnify Shepard Boone Coal Co., a landowner of property formerly operated by Colony Bay Coal Company LLC 
that has been sued by non-governmental organizations over selenium concentrations in the groundwater at the 
property previously mined by Colony Bay Coal Company.  The plaintiffs filed suit in the Southern District of West 
Virginia in February 2015, and the suit remains pending.  A similar suit has been threatened by non-governmental 
organizations against Robin Land Company, LLC by notice of intent to sue issued on January 27, 2014.  The same 
parties involved in the Modified Consent Decree have alleged unpermitted discharges of selenium, conductivity, 
sulfates, and total dissolved solids from point sources in violation of an “effluent standard or limitation” under 
Sections 301(a) and 505(a) of the CWA.  The notice of intent alleges that these unpermitted discharges are 
emanating from reclaimed valley fills at the Chestnut Flats Surface Mine and the Wylo Surface Mine. 

The Debtors are subject to other unresolved litigation, enforcement proceedings, and ongoing compliance 
obligations arising out of alleged violations of environmental laws, including the follow matters:   

 In November 2014, WVDEP issued a compliance order to Eastern Associated Coal LLC, requiring 
increased monitoring, sampling and reporting to WVDEP based on exceedances of chlorides 
discharged under NPDES Permit WV0099015 at Federal Mine No. 2.  

 Pursuant to NPDES permit restrictions, the Debtors are subject to chloride discharge restrictions at the 
Kanawha Eagle Mining Complex and Panther Mining Complex. To meet discharge limitations, the 
Debtors plan to construct a pipeline to the Kanawha River.  The Debtors are negotiating the 
construction timeline with WVDEP and have established a capital expenditure budget of $11 million to 
complete the project. 

 On November 5, 2014, the Debtors received a notice of intent to sue by the owners of a property 
neighboring the Corridor G Mining Complex, alleging adverse impacts to groundwater resources. On 
November 6, 2014, the landowner filed a Petition for Writ of Mandamus in Lincoln County Circuit 
Court.  On November 20, 2014, WVDEP issued a water replacement order under the West Virginia 
SCMRA, requiring the Debtors to provide an alternate source of potable water to landowner who 
issued the NOI as well as an additional landowner. The Debtors are currently in the process of 
arranging to provide a permanent source of water to satisfy the replacement order but have also filed 
an appeal of the water replacement order with the West Virginia Surface Mine Board (“SMB”).  The 
SMB has indicated that they will not schedule an evidentiary hearing on the appeal while the Debtors 
are in bankruptcy. 

 On April 27, 2015, five additional landowners of property neighboring the Corridor G Mining 
Complex sent a notice of intent to sue to the Debtors and WVDEP, alleging adverse impacts to 
groundwater resources.  The Debtors are currently in the process of arranging to provide a permanent 
source of water to satisfy the replacement order. 

 In May 2015, the Debtors received a notice of of alleged SMCRA violations from owners of properties 
near the Kopperston mine in the Rocklick Mining Complex pursuant to the West Virginia SMCRA 
(West Virginia Code § 22-3-25).   The notice alleges adverse impacts to groundwater resources. 

 On June 29, 2015, WVDEP issued a water replacement order under the West Virginia SCMRA to the 
Debtors, requiring them to provide an alternate source of potable water to a landowner near the 
Corridor G Mining Complex.  The Debtors are currently negotiating a settlement of the landowner’s 

                                                 
21  The Debtors may also pursue future selenium treatment projects at the Jupiter Mining Complex, though not 

specifically identified in the Modified Consent Decree as potentially requiring treatment. 
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complaint.  The Debtors also filed an appeal of WVDEP’s water replacement order with the SMB on 
July 28, 2015.  The appeal has not yet been scheduled for an evidentiary hearing. 

 The Debtors have responsibility for certain pumping and monitoring obligations related to the former 
Eagle No. 2 Underground Mine in Illinois, pursuant to a Comprehensive Settlement Agreement, dated 
January 5, 2001 (“Eagle No. 2 Settlement”), entered into between Peabody Coal Company 
(“Peabody”) and the Saline Valley Conservancy District (“District”) to resolve litigation brought by 
the District alleging, among other things, that groundwater resources had been impacted by sulfates 
deriving from past mining activities.  The Debtors assumed ownership of the Eagle No. 2 Underground 
Mine and the Eagle No. 2 Settlement obligations from Peabody pursuant to the execution of the 
Peabody Separation Agreement, dated October 22, 2007.  The Eagle No. 2 Settlement required the 
implementation of a Groundwater Monitoring and Mitigation Plan to address the sulfate conditions, 
and the maintenance of a performance guarantee in the form of a bond in the amount of $1,750,000 to 
secure the obligations under this plan.  The Debtors have sought to terminate these groundwater 
monitoring and mitigation obligations, based on recent groundwater monitoring results, and 
termination efforts remain subject to ongoing litigation with the District and the Illinois EPA. 

 In February 2014, an unknown amount of coal slurry containing the chemical crude 
4-Methylcyclohexanemethanol (“MCHM”) spilled into a tributary of the Kanawha River from the 
Debtors’ Kanawaha Eagle Prep Plant.  WVDEP assessed a fine of $72,245 and required the Debtors to 
develop a “transportation plan,” including installation of secondary containment to catch slurry spills.  
Implementation of the plan is nearly complete and is estimated to cost approximately $100,000. 

 The Debtors contribute funds to a trust that supports water treatment operations at Barnes and Tucker 
Coal Company’s abandoned Lancashire Number 15 Mine (“Number 15 Mine”), adjacent to the 
Debtors’ former Colver underground mine. In 1969, the Number 15 mine flooded and ultimately blew 
out, resulting in mine pool discharges to a nearby public waterway.   Following the blowout, Barnes 
and Tucker pumped and treated the Number 15 Mine until it filed for bankruptcy.  Barnes and Tucker 
sued the Debtors, as successors to the Colver mine’s former owner, Peabody, alleging that activities at 
the Colver mine contributed to flooding at the Number 15 Mine and, ultimately, the mine’s blowout.  
Pursuant to a Consent Order and Agreement dated November 18, 2013 with the Pennsylvania 
Department of Environmental Protection and the Clean Streams Foundation, Inc.,, the Debtors support 
operation of a treatment plant at the Barnes and Tucker site through these trust contributions.  The 
Debtors maintain $17 million in surety bonds, which were issued on behalf of Peabody, to support this 
obligation. 

 At the Harris 2 Mine, Rocklick Mining Complex, previous mining operations conducted by the 
Debtors under a stream resulted in stream subsidence and water seepage in the 1992 timeframe.  
WVDEP commenced an enforcement action against the Debtors, and the Debtors submitted a proposal 
to WVDEP in approximately 2005 for a resolution of this matter.  The matter remains pending with 
WVDEP. 

 The Debtors have received claims regarding land subsidence issues in the vicinity of certain former 
underground mining sites.  Most of the subsidence claims brought against the Debtors relate to former 
Peabody operations in Illinois and Kentucky.   Most recently, the Debtors received a notice from the 
Illinois Department of Natural Resources, dated July 14, 2015, regarding potential land subsidence in 
the vicinity of the former Peabody Mine No. 10. 

Pursuant to NPDES permit obligations, the Debtors must treat water at several sites based on high 
concentrations of regulated pollutants, including iron, pH, manganese, and aluminum, before discharging to public 
waterways.  Specific sites include the Logan County Mining Complex, Corridor G Mining Complex, Paint Creek 
Mining Complex, Patriot surface mine, Big Mountain 16 underground mine, Colony Bay surface mine, former Will 
Scarlet surface mine, former Tygart River deep mine, former Delmont mine, former Colver Mine, Sunnyhill refuse 
area, Weatherby preparation plant and refuse area, Wharton refuse area, closed Catenary operations, and several 
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Mountain View mines.22  In addition, the Debtors must pump water from the Beckley, Dakota, and Harris No. 1 
mines in order to avoid flooding other mining complexes and nearby infrastructure. 

As described in further detail in Article IV.B.5.b below and in the Blackhawk APA, Blackhawk has agreed 
to assume certain environmental liabilities in connection with the Blackhawk Transaction.  For the avoidance of 
doubt, Blackhawk has only agreed to assume those environmental liabilities specifically identified as Assumed 
Liabilities in the Blackhawk APA, and all other liabilities are excluded liabilities that shall be retained by and remain 
liabilities of the applicable Debtor.  Notwithstanding Blackhawk’s intention to assume only environmental liabilities 
included as Assumed Liabilities in the Blackhawk APA, the Shonk Land Company (“Shonk”) submits that a number 
of the leases that Blackhawk presently proposes be assumed and assigned contain environmental indemnity 
provisions.  Shonk asserts that, under settled law in the Fourth Circuit, these leases can be assumed and assigned 
only in toto, including the environmental indemnity provisions contained therein.  

If the Debtors are able to consummate the VCLF Transaction, certain environmental liabilities treated as 
Blackhawk Excluded Liabilities under the Blackhawk APA would be assumed by the third-party purchaser. 

The Debtors, on the one hand, and certain state and federal governmental authorities, sureties, and coal 
lessors, on the other hand, disagree with respect to whether certain of the Debtors’ environmental liabilities should 
be classified as General Unsecured Claims, Administrative Claims, or non-dischargeable compliance obligations 
under the Bankruptcy Code and applicable law. The Debtors hope to resolve these issues with the applicable parties 
consensually in advance of Confirmation.  To the extent that the parties are unable to reach agreement, this dispute 
may be litigated in connection with Confirmation.   

 Third-Party Guarantees, Indemnities, and Similar Obligations d.

Certain third-parties have issued guarantees or indemnities with respect to the Debtors’ environmental and 
employment-related obligations. As part of an overall settlement of the Debtors’ environmental and employee-
related liabilities, the Debtors intend to pursue acceleration of the guarantees and indemnities provided by third 
parties.  This includes monetizing any available collateral provided by third parties.  A brief description of some of 
the collateral the Debtors will seek to pursue is provided below.  At this time the Debtors have not secured the 
agreement of the regulatory authorities or the sureties that currently provide surety bonds on behalf of the Debtors, 
for use of any surety collateral.  The sureties contend that a. Agreement is required inter alia regarding the following 
issues:  i) release or reduction of existing surety bonds; ii) providing financial support for VCLF or the Liquidating 
Trust; and iii) any use of surety collateral. 

Also as described in Article III.B.3.c, the Debtors are subject to certain known environmental liabilities and 
obligations related to current and historical mining operations, arising from state and federal laws and various 
consent decrees entered into with agencies and non-governmental organizations.  The environmental obligations 
include selenium treatment requirements, perpetual water treatment obligations, mine reclamation obligations, and 
other miscellaneous liabilities.  Regulatory authorities require the Debtors to maintain surety bonds and other forms 
of financial security to guarantee performance of their reclamation obligations.  As of the Petition Date, the Debtors 
had approximately $216.7 million in outstanding surety bonds related to their reclamation obligations.  In the 
aggregate, the Debtors have provided collateral in an amount of approximately $122.5 million in support of surety 
bonds.  This amount includes approximately $20.2 million of collateral posted by Peabody on the Debtors’ behalf 
and approximately $16.1 million in collateral posted by Arch Coal on the Debtors’ behalf on account of the Debtors’ 
reclamation obligations.   In addition, certain other environmental obligations are backed by bonds posted by third 
parties, including a $15 million guarantee from Peabody for selenium treatment that originally related to certain 
outfalls at the Hobet and Apogee mining complexes. 

As described in Article II.A.4, the Debtors are subject to workers’ compensation laws in the states in which 
they operate or used to operate.   The Debtors have provided letters of credit in the total approximate amount of 

                                                 
22  Mountain View is subject to water treatment obligations under SMCRA permits S-218-75, S-38-76, S-268-76, 

S-193-77, S-141-79, S-38-80, S-103-80, O-21-82, D-31-82, S-6015-86, and R-753. 
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$150.6 million as collateral to these insurance providers to secure their workers’ compensation obligations.  Peabody 
has separately provided letters of credit in a total approximate amount of $18.3 million to secure the Debtors’ 
workers compensation obligations. 

As described in Article II.B.1, as part of the Peabody Settlement, Peabody agreed to provide $141 million 
in credit support for letters of credit and cash collateral previously posted by Patriot for UMWA retiree healthcare, 
obligations under the Black Lung Act and Coal Act, and other obligations. 

The sureties assert that the Plan is not confirmable because it appears to provide that the buyers under the 
Blackhawk Transaction and/or the VCLF Transaction shall be allowed to operate under the Transferred Permits prior 
to posting a replacement surety bond that is in a penal amount equal to or greater than the existing bond relating to 
the particular permit to be transferred.  The sureties assert that a buyer of any of the assets to be transferred pursuant 
to the Blackhawk Transaction, the VCLF Transaction, or any other sale contemplated under the Plan may not 
undertake any mining activities under any Transferred Permits for which one or more bonds have been issued by a 
third-party surety or sureties, unless and until (a) such buyer timely files all applications required to transfer such 
Transferred Permit as may be prescribed by applicable law and (b) such buyer has posted a replacement bond or 
bonds in penal amounts equal to the greater of (i) the penal amounts of the existing bonds issued with respect to the 
applicable Transferred Permit or (ii) the penal amounts as may be required by the applicable state and/or federal 
regulatory authorities in respect of such Transferred Permit.  Additionally, the sureties assert that, except to the 
extent that a surety has executed a document expressly providing otherwise, the Plan is not feasible and cannot be 
confirmed because it and the related sales documents appear to expressly or implicitly provide either that (a) the 
sureties have consented to the substitution of the named principal(s) on the outstanding surety bonds, or (b) the 
surety bonds issued assure payment or performance of obligations, operations or activities of parties other than the 
principals named in such surety bonds.  Further, the sureties assert that the Plan is not confirmable because it and the 
related sale documentation appear to provide or imply that the rights of the sureties with respect to non-Debtor 
entities under applicable bankruptcy and non-bankruptcy law, under any indemnity agreements, surety bonds or 
related agreements or under any letters of credit relating thereto, are released, discharged, impaired or otherwise 
modified.   

C. Exploration of Strategic Alternatives and Cost Reductions Prior to the Petition Date 

Subsequent to emerging from the 2012–13 Restructuring, the Debtors and a special committee of the 
Debtors’ Board of Directors retained Kirkland & Ellis LLP, as counsel, and, ultimately, Centerview Partners, LLC 
(“Centerview”), as investment banker, and Alvarez & Marsal North America, LLC, as financial advisor, and began 
exploring strategic M&A and sale transactions to address their continued challenges.  Those efforts, however, did 
not yield a transformative transaction.  Accordingly, in response to continued challenges, the Debtors took actions to 
further reduce their cost structure by idling and reducing activity at certain mining complexes in order to match 
expected sales volumes and market demand.   

In addition, Patriot completed the sale of all assets associated with its Dodge Hill mining complex and 
certain undeveloped coal reserves in Western Kentucky to Alliance Resources Partners, L.P. (“Alliance”) in 
February 2015.  Patriot also entered into asset purchase agreements (collectively, the “Prairie APAs”) with Prairie 
Mining Company, LLC and Prairie Dock Company, LLC (collectively, “Prairie”) for the sale of permits and 
associated property rights for Patriot’s Highland mining complex (collectively, the “Prairie Assets”) (such sales, 
collectively, the “Prairie Transactions”).  In addition to these asset purchase agreements, on December 31, 2014, 
Patriot sold its rights to certain coal supply agreements to Alliance affiliates, realizing a cash gain of approximately 
$9.1 million. 

On July 26, 2015, the Debtors filed a motion seeking Court authority to, among other things, close the 
Prairie Transactions and, subject to the terms of the Prairie APAs, sell the Prairie Assets free and clear of all liens, 
claims, and encumbrances pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 6004 [Docket 
No. 526] (the “Prairie Motion”).  On July 27, 2015, Prairie filed a limited objection to the Prairie Motion, asserting 
that, among other things, Prairie needed additional time to conduct due diligence needed to close the Prairie 
Transactions.  On July 30, 2015, the Bankruptcy Court continued the hearing.  On August 3, 2015, the Debtors filed 
an amended and restated motion seeking Court authority to, among other things, assume the Prairie APAs pursuant 
to section 365 of the Bankruptcy Code; close the Prairie Transactions; subject to the terms of the Prairie APAs, sell 
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the Prairie Assets free and clear of all liens, claims, and encumbrances pursuant to section 363 of the Bankruptcy 
Code and Bankruptcy Rule 6004; assume and assign underlying contracts and leases pursuant to section 365 of the 
Bankruptcy Code; and compelling Prairie to close the Prairie Transactions with notice of hearing [Docket No. 730] 
(the “Amended and Restated Prairie Motion”).  On August 10, 2015, the Committee filed a statement of support of 
the Amended and Restated Prairie Motion.  On August 14, 2015, Prairie filed a limited objection to the Amended 
and Restated Prairie Motion, asserting that, among other things, the Bankruptcy Code does not authorize an order 
compelling Prairie to close the Prairie APAs or to do so on a specific date.   The hearing to consider the Amended 
and Restated Prairie Motion is scheduled to begin on August 18, 2015. 

In the months leading up to the Petition Date, the Debtors’ management had to address increasingly severe 
pressures on its financial condition due to continued weakened demand for coal.  In the first quarter of 2015, it 
became apparent that Patriot would have difficulty obtaining an unqualified audit opinion by March 31, 2015, which 
would have been an event of default under its secured debt instruments.  And unless cured 30 days thereafter, this 
default would have accelerated (and cross-accelerated) Patriot’s approximately $797 million secured capital 
structure.  Additionally, Patriot was in jeopardy of not satisfying certain financial covenants.  Accordingly, the 
Debtors and their advisers negotiated and obtained on March 31, 2015 requisite amendments from their lenders that 
provided further time to explore options to secure additional liquidity and/or effectuate a going-concern sale and/or 
restructuring transaction (collectively, the “March 31 Amendments”).  Also over the months leading up to the 
Petition Date, the Debtors explored numerous strategic alternatives and engaged in multiple efforts to sell assets. 

First, Patriot engaged in extensive negotiations with purchasers interested in one of their underground 
mining complexes known as Federal.  These discussions led to significant indications of interest for a sale of 
Federal.  As part of the March 31 Amendments, however, the Debtors and their lenders agreed to postpone this 
transaction until it could be confirmed whether a sale outside of a chapter 11 case would obtain the greatest possible 
value for the asset. 

Second, Patriot had extensive negotiations regarding the sale of certain reserves at its Huff Creek mine.  
These discussions led to an agreement in principle for a transaction slated to close by April 30, 2015.  As part of the 
March 31 Amendments, it was agreed that Patriot could retain 50 percent of the Huff Creek asset-sale proceeds for 
general corporate purposes, and the other 50 percent would be used to collateralize a debt service reserve for the 
Prepetition LC Facility.  In the last week of April, however, a series of complications arose that precluded 
consummation of this transaction, and Patriot’s consequent inability to utilize these expected sale proceeds was a 
further material strain on liquidity. 

Finally, and most significantly, in the weeks leading up to the Petition Date, the Debtors began extensive 
negotiations with Blackhawk with regard to a transaction acquiring essentially all of the Debtors’ operating assets 
(excluding, among other assets, Federal) and many of their reserves (including Huff Creek).  Discussions with 
Blackhawk ultimately resulted in the Blackhawk APA, attached to this Disclosure Statement as Exhibit H and 
discussed in more detail in Article IV.B.5.a of this Disclosure Statement.   

The Debtors are subjecting the Blackhawk Transaction to an overbid process to ensure that they maximize 
value and recoveries for their stakeholders. 

ARTICLE IV. 
THE CHAPTER 11 CASES AND CERTAIN SIGNIFICANT EVENTS AND INITIATIVES 

On May 12, 2015, each Debtor filed with the United States Bankruptcy Court for the Eastern District of 
Virginia a voluntary petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors have continued to 
operate their businesses and manage their properties as debtors in possession in accordance with sections 1107 
and 1108 of the Bankruptcy Code.  The following comprises a general summary of the Chapter 11 Cases including, 
without limitation, a discussion of the Debtors’ restructuring and business initiatives since the Petition Date. 
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A. Overview of Chapter 11 

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.  Under chapter 11, a 
debtor can reorganize its business for the benefit of itself, its creditors and its interest holders.  Chapter 11 also 
promotes equality of treatment for similarly situated creditors and similarly situated interest holders. 

The commencement of a chapter 11 case creates an estate that is composed of all of the legal and equitable 
interests of the debtor as of that date.  The Bankruptcy Code provides that the debtor may continue to operate its 
business and remain in possession of its property as a “debtor in possession.” 

B. Certain Significant Events and Initiatives during the Chapter 11 Cases 

 DIP Facility and Case Milestones 1.

On the Petition Date, the Debtors filed a motion (the “DIP Motion”) seeking Bankruptcy Court authority to, 
among other things:  (i) consummate the proposed Debtor-in-Possession Term Loan Agreement (including any 
amendments, supplements, and modifications thereto, the “DIP Loan Agreement”) and enter into a debtor-in-
possession financing facility (the “DIP Facility”); (ii) utilize cash collateral; (iii) grant superpriority administrative-
expense status to the lenders party to the DIP Loan Agreement (collectively, the “DIP Lenders”) to secure all 
obligations owed thereunder in accordance with the provisions of the Final DIP Order (as defined below) and the 
other DIP Loan Documents (as defined in the Final DIP Order), as well as automatically perfected security interests 
in and liens on the DIP Collateral (as defined in the Final DIP Order); and (iv) provide adequate protection to the 
Prepetition LC/Term Collateral Agent, the Prepetition Term Agent, the Prepetition Term Lenders, the Prepetition LC 
Agent, the Prepetition LC Lenders, the Prepetition ABL Agent, the Prepetition ABL Lenders, the Prepetition Notes 
Trustee, and the Prepetition Noteholders (each as defined in the Final DIP Order). 

The DIP Facility generally provides for the following: 

 a multi-draw term loan of $100 million in maximum aggregate principal amount (exclusive of interest 
paid in kind) secured by first-priority priming liens on substantially all of the Debtors’ assets, subject 
only to the Carve Out (as defined in the DIP Loan Agreement), liens that are senior to the liens of the 
Debtors’ prepetition lenders as of the Petition Date, and, with respect to the Priority ABL DIP 
Collateral, the Prepetition ABL Liens, and the ABL Adequate Protection Liens (each as defined in the 
Final DIP Order); 

 interest payable at a rate of 12 percent plus 2 percent default interest, as applicable, payable in kind; 

 borrowings and disbursements made in accordance with the terms of an agreed 13-week budget; 

 an initial interim advance of $30 million funded after entry of an order approving the DIP Facility on 
an interim basis, followed by intermittent borrowings after entry of the Final DIP Order, in accordance 
with the terms and conditions set forth in the DIP Loan Agreement; and 

 adequate protection for the Debtors’ prepetition secured creditors in the form of, among other things, 
replacement liens, superpriority claims, and the payment of postpetition interest and certain fees and 
expenses for certain of the Debtors’ prepetition secured parties. 

On May 15, 2015, the Bankruptcy Court entered an order approving the DIP Motion on an interim basis, 
allowing the Debtors to access the $30 million interim advance under the DIP Facility.   

On June 1, 2015, the official committee of unsecured creditors (the “Committee”) and the Prepetition LC 
Agent each filed an objection to the DIP Motion being entered on a final basis [Docket Nos. 178, 180].  These 
objections contended, respectively, that the relief requested would give the DIP Lenders too much control over the 
Chapter 11 Cases and that the Debtors could not provide the required adequate protection to senior secured creditors.  
Thereafter, the Debtors and the Committee and Prepetition LC Agent negotiated in good faith to resolve their 
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respective objections.  Those negotiations resulted in a resolution of the Committee’s objection by, among other 
things, revising the DIP Loan Agreement’s case milestones; however, notwithstanding the parties’ efforts to resolve 
all disputed issues, the Prepetition LC Agent’s objection remained outstanding as of the hearing date for the DIP 
Motion.  On June 4, 2015, the Bankruptcy Court overruled the Prepetition LC Agent’s objection and entered an 
order approving the DIP Motion on a final basis [Docket No. 230] (the “Final DIP Order”). 

The Final DIP Order allows the Committee to commence a contested matter or adversary proceeding 
(subject to the limitation contained in the Final DIP Order) (a) challenging the amount, validity, or enforceability of 
the Debtors’ prepetition obligations under the Prepetition ABL Facility, Prepetition LC Facility, Prepetition Term 
Loan Facility, or Prepetition Notes or the perfection or priority of any liens thereunder or (b) otherwise asserting any 
objections, claims, or causes of action on behalf of the Debtors’ estates against the Prepetition Secured Parties (as 
defined below) no later than 45 days after the appointment of the Committee, provided that such time period may be 
extended, generally, upon agreement of the Prepetition Secured Parties or by Court order for cause.  On 
July 6, 2015, the Debtors filed a stipulation whereby the Committee’s deadline to commence such a challenge would 
be extended to July 27, 2015 [Docket No. 458]. 

The Final DIP Order provides the DIP Lenders with, among other things, (a) a first-priority lien on and 
security interest in all unencumbered assets of the Debtors (other than as contemplated in the immediately 
succeeding clause (b)), (b) a junior lien on and security interest in all prepetition and postpetition assets of the 
Debtors that constitute, or would constitute but for the commencement of the Chapter 11 Cases, ABL Priority 
Collateral (as defined in the First-Lien Intercreditor Agreement), and (c) a first-priority priming lien on and security 
interest in all assets of the Debtors encumbered by first-priority liens under the Prepetition LC Facility or the 
Prepetition Term Loan Facility or any liens securing the Prepetition Notes.  See Final DIP Order ¶ 14.  The Final DIP 
Order additionally granted liens on all of the Debtors’ encumbered and unencumbered assets as adequate protection 
to the Prepetition ABL Agent (on behalf of itself and the Prepetition ABL Lenders), the Prepetition LC/Term 
Collateral Agent (on behalf of itself, the Prepetition LC Agent, the Prepetition Term Agent, the Prepetition LC 
Lenders, the Prepetition Term Lenders, and the other Prepetition LC/Term Secured Parties), and the Prepetition 
Notes Trustee (on behalf of itself and the holders of Prepetition Notes) (such agents, lenders, and other secured 
parties, collectively, the “Prepetition Secured Parties”).  See Final DIP Order ¶ 25.  Accordingly, the Debtors believe 
no unencumbered assets are available for unsecured creditors; provided that the DIP Lenders and the Prepetition 
Secured Parties have agreed not to take a lien on any avoidance action under chapter 5 of the Bankruptcy Code or 
any proceeds therefrom. 

As noted above, the DIP Facility requires the Debtors to achieve certain case milestones on or prior to their 
corresponding deadlines, as set forth below.23 

Date Milestone 

June 30, 2015 

Enter into a binding stalking horse asset purchase agreement for the sale of at 
least four mines and related assets (“APA”) through a chapter 11 plan to a 
potential acquirer, in form and substance reasonably acceptable to the Required 
Lenders (as defined in the DIP Loan Agreement). 

File bidding procedures motion in form and substance acceptable to the 
Required Lenders. 

July 31, 2015 Entry of order approving bidding procedures motion in form and substance 
reasonably acceptable to the Required Lenders. 

August 1, 2015 File disclosure statement and chapter 11 plan incorporating APA, both in form 

                                                 
23  As discussed in Article IV.B.5.b of this Disclosure Statement, the Blackhawk APA also contemplates certain 

case milestones and deadlines, with some of those deadlines occurring earlier than the respective DIP Facility 
deadlines.  Blackhawk has also consented to the extended deadlines provided in the Scheduling Motion and the 
Auction Scheduling Notice. 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 976 of 1070



 

  38 
K&E 36400722 

and substance acceptable to the Required Lenders. 

Either (a) reach agreement with the UMWA for modification of collective 
bargaining agreements necessary to implement APA or (b) file a motion for 
relief under sections 1113 or 1114 of the Bankruptcy Code. 

September 21, 2015 Deadline for competing bids. 

September 28, 2015 Conduct auction (if necessary). 

October 1, 2015 

Entry of order approving 1113/1114 motion (if the Debtors have not reached an 
acceptable agreement with the UMWA) with relief necessary to implement 
APA. 

Entry of order approving winning bidder (subject to plan confirmation) in form 
and substance reasonably acceptable to the Required Lenders. 

October 15, 2015 Entry of order approving Disclosure Statement in form and substance reasonably 
acceptable to the Required Lenders. 

November 23, 2015 Entry of order confirming the Debtors’ chapter 11 plan in form and substance 
reasonably acceptable to the Required Lenders. 

November 30, 2015 Closing / effective date of the Debtors’ chapter 11 plan. 

Failure to achieve any of the milestones triggers an event of default under the DIP Facility.  The DIP 
Lenders may, however, extend any of the above dates or modify any of the above milestones with the consent of the 
Required Lenders, which constitute DIP Lenders holding 66 percent of the Outstanding Amount of Term Loans and 
the aggregate unused Commitments (each as defined in the DIP Loan Agreement) under the DIP Facility.  The DIP 
Lenders, specifically, have consented to the extended deadlines as provided in the Scheduling Motion and the 
Auction Scheduling Notice. 

 Automatic Stay 2.

The filing of the Debtors’ bankruptcy petitions on the Petition Date triggered the immediate imposition of 
the automatic stay under section 362 of the Bankruptcy Code, which, with limited exceptions, enjoined all collection 
efforts and actions by creditors, the enforcement of liens against property of the Debtors and both the 
commencement and the continuation of prepetition litigation against the Debtors.  With certain limited exceptions 
and modifications as permitted by order of the Bankruptcy Court, the automatic stay remains in effect until the 
effective date of the Plan. 

 Description of Certain Significant First Day Motions and Orders 3.

On the Petition Date, the Debtors filed numerous “first day” motions seeking various relief intended to 
ensure a seamless transition of the Debtors’ business operations into chapter 11 and facilitate an efficient 
administration of the Chapter 11 Cases.  The relief requested in these motions, among other things, allowed the 
Debtors to continue certain normal business activities that may not be specifically authorized under the Bankruptcy 
Code or as to which the Bankruptcy Code may have required prior court approval.  Substantially all of the relief 
requested in the first-day motions was granted by the Bankruptcy Court.  These motions and orders are available for 
review on the website maintained by Prime Clerk for the Chapter 11 Cases at 
https://cases.primeclerk.com/PatriotCoal. 

The orders entered pursuant to the Debtors’ first-day motions authorized the Debtors to, among other 
things: 

 establish certain notice, case management, and administrative procedures; 
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 pay prepetition employee wages, salaries, other compensation, and reimbursable expenses, continue an 
ordinary-course incentive program for non-insiders, continue employee benefits programs in the 
ordinary course of business, and allow employees and retirees to proceed with outstanding workers’ 
compensation claims; 

 continue operating their existing cash management system, honor certain prepetition obligations 
related thereto, maintain existing business forms, and continue to perform intercompany transactions 
consistent with historical practice, see [Docket No. 4] (the “Cash Management Motion”); 

 establish procedures to determine adequate assurance for utility providers, under which the utility 
companies could not discontinue utility services except in certain circumstances; 

 honor all customer obligations the Debtors deem appropriate in the ordinary course of business and 
continue, renew, replace, implement, or terminate any customer practice; 

 pay certain prepetition claims of certain critical vendors; 

 pay for goods that were ordered prior to the Petition Date but delivered after the Petition Date; 

 enter into and perform under coal sale contracts in the ordinary course of business; 

 continue, renew, supplement, and purchase insurance coverage and related insurance premium 
financing agreements; 

 continue and renew their surety bond program; 

 pay severance, excise, sales, use, franchise, property, environmental, and safety taxes and fees, and 
other similar taxes and fees; and 

 establish procedures to protect the Debtors’ estates against the possible loss of valuable tax benefits. 

 Appointment of the Creditors’ Committee 4.

On May 21, 2015, the U.S. Trustee appointed the Committee.  The Committee members are Crown Parts & 
Machine, Inc., Enviromine, Inc., Raleigh Mine & Industrial, Strata Mine Services, LLC, U.S. Bank National 
Association (as trustee for the Debtors’ second-lien notes), the UMWA, and United Mine Workers of America 1974 
Pension Plan and Trust.  The Committee proposed to retain Morrison & Foerster LLP and Tavenner & Beran PLC as 
its legal advisors and Jefferies LLC as its investment banker (collectively, the “Committee Advisors”). 

Since the Committee’s formation, the Debtors have consulted with the Committee concerning the 
administration of the Chapter 11 Cases, and the Committee has remained an active participant in these 
Chapter 11 Cases.  The Debtors have kept the Committee informed of matters relating to the Debtors’ business 
operations and have conferred with, and sought the concurrence of, the Committee to the extent proposed actions 
and transactions outside of the ordinary course of the Debtors’ business would affect the Committee’s constituency.  
The Committee has participated actively with the Debtors’ management and professional advisors in reviewing the 
Debtors’ business plans and operations. 

 The Sale Processes and Auctions 5.

 Overview a.

As of the date hereof, the Debtors have (a) negotiated a transaction to sell certain assets to Blackhawk and 
(b) negotiated a transaction pursuant to which VCLF will acquire the assets (excluding the Debtors’ receivables) not 
proposed to be acquired in the Blackhawk Transaction and has agreed to assume certain liabilities excluded from the 
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Blackhawk Transaction.  As of the date hereof, the Debtors believe consummating the VCLF Transaction (subject to 
higher or better bids pursuant to the Bidding Procedures) is in the best interests of the estates and, together with the 
Blackhawk Transaction, facilitates the optimal exit from the chapter 11 cases.   

To the extent the VCLF Transaction or a similar sale transaction cannot be consummated, however, the 
assets not acquired and the liabilities not assumed by Blackhawk in connection with the Blackhawk Transaction will 
vest in a Liquidating Trust, which, subject to the Claims compromised by the Plan, will assume all of the Debtors’ 
liabilities and obligations excluded from the Blackhawk Transaction, continue to hold all permits not assigned to 
Blackhawk in connection with the Blackhawk Transaction for active and inactive mining operations that require 
reclamation activities, and manage all future reclamation activities. 

The Bankruptcy Court has approved the Bidding Procedures, described in Article IV.B.6 of this Disclosure 
Statement, which put in place a process that the Debtors believe will maximize creditor recoveries and allow them to 
further market test the Blackhawk Transaction and the VCLF Transaction. The Bidding Procedures, described in 
Article IV.B.6 of this Disclosure Statement, will govern the Debtors’ efforts and assist in creating a robust process. 

 The Blackhawk Transaction and Auction24 b.

Blackhawk has agreed to purchase certain of the Debtors’ assets and assume certain liabilities through a 
company (the “Combined Company”) that will be capitalized with a combination of debt and equity, pursuant to the 
terms and conditions set forth in the Blackhawk APA (such transaction, the “Blackhawk Transaction”).  The 
Blackhawk Transaction is the result of substantial efforts on behalf of the Debtors and their advisors to negotiate and 
consummate a strategic transaction that will maximize the value of the Debtors’ estates.  As noted above, in late 
2014, the Debtors and their advisors began exploring an out-of-court sale or merger transaction with a potential 
strategic partner.  Although it became clear that such a transaction would not materialize, the Debtors and their 
advisors engaged in discussions or negotiations with two additional entities, one of which was Blackhawk.  Both 
entities insisted that they would only consummate a transaction through a chapter 11 process and delivered 
preliminary bids.  After analysis and review, the Debtors and their advisors concluded that the proposed Blackhawk 
Transaction provided the best option for maximizing value for the benefit of the Debtors’ stakeholders.  As such, the 
Debtors and their advisors, joined prior to and after the Petition Date by an ad hoc group of lenders holding a 
majority of the debt under the Prepetition Term Loan Facility and Prepetition Notes and their advisors, have engaged 
in extensive negotiations with Blackhawk and its advisors, and have agreed upon the terms set forth in the 
Blackhawk APA  A copy of the Blackhawk APA and a summary of the Blackhawk Transaction will be included in 
the Plan Supplement. 

The Blackhawk Transaction, if consummated, would deliver to the Debtors’ secured creditors 
approximately $650 million of debt securities plus 30 percent of the pro forma Blackhawk equity, and provide for 
the assumption of certain other liabilities.  The Blackhawk Transaction represents the highest and best transaction 
presently available for the Blackhawk Assets.  Importantly, the Debtors are committed to achieving the highest or 
otherwise best bid for the all of their assets and operations, including the Blackhawk Assets, by marketing such 
assets and conducting a competitive bidding process and, if necessary, by conducting an auction (the “Auction”).   

In connection with such process, Blackhawk has agreed to serve as the stalking horse bidder (such bid, 
the “Blackhawk Bid”) in exchange for the Debtors’ agreement—subject to Court approval—to provide certain 
customary bid protections as fully set forth in the Term Sheet (collectively, the “Blackhawk Bid Protections”), 
including payment of a break-up fee up to approximately $12 million.  As set forth in the Debtors’ motion for entry 
of an order approving bidding procedures [Docket No. 200] (the “Bidding Procedures Motion”), the Blackhawk Bid 
Protections were necessary to induce Blackhawk to provide the Blackhawk Bid. 

In exchange for the release of liens, if not otherwise refinanced, the Debtors’ prepetition secured lenders 
will be offered take-back debt in the Combined Company.  The Debtors also expect that the Combined Company 

                                                 
24  Capitalized terms used in this Article IV.B.5.b but not otherwise defined in this Disclosure Statement or the 

Plan have the meanings given to them in the Blackhawk APA. 
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will assume a significant number of the Debtors’ executory contracts, take on significant reclamation and 
environmental obligations associated with the Blackhawk Purchased Assets (as defined below), and offer jobs to 
most of the Debtors’ employees associated with the Blackhawk Purchased Assets. 

Under the Blackhawk APA, Blackhawk will acquire certain assets associated with the Panther, Rocklick, 
Wells, Kanawha Eagle, Midland Trail/Blue Creek, Paint Creek, and Logan County (limited to Stanley Fork, Cub 
Branch and the Fanco preparation plant and load-out) complexes and certain associated reserves, certain controlled 
river docks, and certain other assets (collectively, the “Blackhawk Purchased Assets”).  Further information 
regarding the Blackhawk Purchased Assets is available in the Blackhawk APA, including in the schedules thereto.25    
Blackhawk will not acquire the Federal Complex, Corridor G, Jupiter, all other Logan County assets, and certain 
other assets (collectively, the “Blackhawk Excluded Assets”).  Further information regarding the Blackhawk 
Excluded Liabilities is available in the Blackhawk APA, including in the schedules thereto. 

Blackhawk will assume certain liabilities in relation to the Blackhawk Purchased Assets, including all 
liabilities with respect to assumed permits, certain post-closing regulatory violations and obligations, post-closing 
obligations as to leases and subleases, post-closing liabilities arising as to former Patriot employees hired by 
Blackhawk, subject to certain limitations on employer health and safety liabilities (including workers’ compensation 
liabilities and Black Lung Act liabilities), certain environmental liabilities under consent decrees affecting the 
Blackhawk Purchased Assets, and certain other obligations (collectively, the “Blackhawk Assumed Liabilities”).  
The Blackhawk Assumed Liabilities will include the obligation to replace all reclamation bonds associated with the 
assumed permits, as well as certain environmental obligations under the Modified Consent Decree (see Article 
III.B.3.c), including the selenium treatment requirements, to the extent related to the assumed permits associated 
with the Blackhawk Purchased Assets.  Further information regarding the Blackhawk Assumed Liabilities is 
available in the Blackhawk APA, including in the schedules thereto.  Blackhawk will not assume liabilities with 
respect to non-assumed permits, pre-closing liabilities (except those otherwise assumed), cure claims, the Debtors’ 
employees not hired by Blackhawk, Patriot’s existing collective bargaining agreements, Patriot’s existing employee 
benefit plans, retiree medical or other retiree welfare benefits and liabilities associated with contributions to the 1974 
Pension Plan, any other liabilities not expressly assumed pursuant to the terms of the Blackhawk APA.  Further 
information regarding the Blackhawk Excluded Liabilities is available in the Blackhawk APA, including in the 
schedules thereto. Notwithstanding the foregoing, however, several lessors assert that the provisions of the 
Blackhawk APA that purport to allow Blackhawk or the Combined Company to assume certain leases without 
assuming all permits applicable to the properties leased violate settled law in the Fourth Circuit and thus will result 
in a non-confirmable plan. 

On the terms and subject to the conditions set forth in the Blackhawk APA, in consideration for the 
Blackhawk Purchased Assets, the Blackhawk Assumed Liabilities, and the cash proceeds from the Second Lien 
Rights Offering, Blackhawk or the Combined Company, as applicable, will: 

(a) (x) enter into the First Lien Term Loan, (y) enter into the First Lien L/C Facility (the First Lien 
L/C Facility and the New ABL, if any, are collectively referred to in this Disclosure Statement as 
the “Combined Company First Lien L/C Facility”), and (z) if necessary, at Blackhawk’s option, 
enter into the New ABL.  Subject to the provisions of the Blackhawk APA and subject to any 
capacity for additional extensions of credit under the New ABL, the principal amount of the 
aggregate indebtedness described in the foregoing clauses (x), (y) and (z) will not exceed 
$653,263,955.  The foregoing will be allocated as follows: 

(i) to refinance indebtedness that is Existing Blackhawk Indebtedness with the First Lien 
Term Loan in an amount, subject to the proviso to Section 2.06(a) of the Blackhawk 
APA, not to exceed $300,000,000 (the “Blackhawk Funded Debt”); 

                                                 
25  The Debtors filed the Blackhawk APA on June 22, 2015.  Thereafter, on July 29, 2015, the Debtors filed the 

schedules to the Blackhawk APA [Docket No. 694].  Copies of the schedules to the Blackhawk APA are 
included with the Blackhawk APA attached hereto as Exhibit H. 
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(ii) to Patriot to enable Patriot to repay indebtedness under the Existing Patriot DIP Facility 
with the First Lien Term Loan in an amount not to exceed $109,000,000; 

(iii) to Patriot to enable Patriot to: 

A. with respect to all indebtedness related to the Existing Patriot ABL Drawn LCs 
(other than as contemplated by the immediately following clause (iii).B), 
(i) repay in cash all such indebtedness with proceeds from the First Lien Term 
Loan or (at Blackhawk’s option) with amounts drawn under the New ABL or 
(ii) to the extent not so repaid, convert such indebtedness into loans drawn under 
the New ABL on a dollar-for-dollar basis; and 

B. with respect to each Existing Patriot ABL Undrawn LC, (a) replace such 
Existing Patriot ABL Undrawn LC with letter(s) of credit issued (or deemed 
issued) under the First Lien L/C Facility or (at Blackhawk’s option) under the 
New ABL (provided that, as a condition to such replacement being effective for 
purposes of this clause (B), the undrawn portion of such date of determination of 
any outstanding letters of credit issued under the Prepetition ABL Facility to be 
considered so replaced will have been returned to the issuer thereof undrawn or 
otherwise canceled in a manner reasonably acceptable to the issuer thereof), 
and/or (b) have such Existing Patriot ABL Undrawn LC be deemed a letter of 
credit issued under the New ABL in an equal stated face amount, and/or 
(c) otherwise provide credit support (including cash collateralization of such 
Existing Patriot ABL Undrawn LC with proceeds from the First Lien Term 
Loan) on terms and in amount reasonably acceptable to Blackhawk, the 
Prepetition ABL Agent, and the issuer of the applicable letter of credit; 

in an aggregate amount with respect to such drawn amounts under the Existing Patriot 
ABL Drawn LCs and undrawn amounts under the Existing Patriot ABL Undrawn LCs 
pursuant to the immediately preceding clauses (iii).A–B, respectively, not to exceed 
$44,263,955 (plus any unpaid accrued interest, unpaid letters of credit fees, and unpaid 
reasonable fees and expenses as of the closing date of the Blackhawk APA, to the extent 
not paid pursuant to the Final DIP Order or the DIP Facility); and 

(iv) to Patriot to enable Patriot to (a) repay indebtedness with respect to amounts drawn under 
the Existing Patriot LC Facility with the First Lien Term Loan and (b) replace undrawn 
letters of credit included in the Existing Patriot LC Facility with letters of credit issued 
(or deemed issued) under the First Lien L/C Facility, or to otherwise provide credit 
support with the First Lien Term Loan for such undrawn letters of credit, in an aggregate 
amount with respect to such drawn and undrawn amounts under the Existing Patriot LC 
Facility pursuant to clauses (a) and (b), respectively, not to exceed $200,000,000; 

provided, however, that to the extent that (a) the aggregate amount of the First Lien Term Loan 
allocated to the Existing Blackhawk Indebtedness above exceeds $300,000,000, the amount of the 
First Lien Term Loan and the amount allocated pursuant to the Existing Blackhawk Indebtedness 
above shall be increased accordingly up to a cap (on such increase) of $20,000,000 and (b) the 
aggregate amount of indebtedness with respect to the Existing Patriot ABL Drawn LCs and drawn 
amounts under the Existing Patriot LC Facility, plus the total face amount of the Existing Patriot 
ABL Undrawn LCs and undrawn letters of credit that are included in the Existing Patriot LC 
Facility, plus the amount of Indebtedness outstanding under the Existing Patriot DIP Facility is 
less than $353,263,955 (such difference, a “DIP/LC Improvement”) as of immediately prior to 
Closing, the following adjustments shall be made: (i) with respect to a DIP/LC Improvement of 
$27 million or less, an amount equal to all or any portion of such DIP/LC Improvement may be 
allocated as term loans issued as part of the First Lien Term Loan at Blackhawk’s election to fund 
working capital post-Closing, or Blackhawk may elect that any remaining portion of such DIP/LC 
Improvement be allocated to reduce the amount of the First Lien Term Loan, the First Lien L/C 
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Facility and/or (if the New ABL is entered into replace or refinance amounts under the Existing 
Patriot ABL Drawn LCs or Existing Patriot ABL Undrawn LCs) the New ABL, as applicable, in 
each case at or following Closing; (ii) with respect to a DIP/LC Improvement greater than $27 
million and up to $46 million, $27 million of such DIP/LC Improvement shall be allocated 
pursuant to clause (i) above, and an amount equal to the remainder of such DIP/LC Improvement 
shall be allocated to reduce the amount of cash to be raised in the Patriot First Lien Rights 
Offering on a dollar for dollar basis; (iii) with respect to a DIP/LC Improvement of greater than 
$46 million and up to $77 million, $46 million of such DIP/LC Improvement shall be allocated 
pursuant to clause (ii) above, and an amount equal to the remainder of such DIP/LC Improvement 
shall be allocated to reduce the amount of cash to be raised in the Patriot Second Lien Rights 
Offering on a dollar for dollar basis to as low as zero; and (D) with respect to a DIP/LC 
Improvement of greater than $77 million, $77 million of such DIP/LC Improvement shall be 
allocated pursuant to clause (iii) above, and an amount equal to the remainder of such DIP/LC 
Improvement shall be allocated to reduce the amount of the First Lien Term Loan, the First Lien 
L/C Facility and/or (if the New ABL is entered into replace or refinance amounts under the 
Existing Patriot ABL Drawn LCs or Existing Patriot ABL Undrawn LCs) the New ABL, as 
applicable.    

(b) issue debt under the Second Lien PIK Loan (a) to Patriot to enable Patriot to repay the Existing 
Patriot First Lien Term Loan and (b) to the Patriot Second Lien PIK Notes holders in 
consideration for a portion of the Existing Patriot Second Lien PIK Notes in accordance with the 
Plan in an aggregate initial principal amount not to exceed $297,000,000 (the “Combined 
Company Second Lien PIK Loans”), which shall be issued as follows: 

(i) to Patriot to enable Patriot to repay the holders of indebtedness under the Existing Patriot 
First Lien Term Loan, in accordance with the Plan and in an initial principal amount not 
to exceed $247,000,000; 

(ii) to the holders of the Existing Patriot Second Lien PIK Notes in accordance with the Plan 
and in an initial principal amount not to exceed $50,000,000; 

and Blackhawk will use such portion of the Existing Patriot Second Lien PIK Notes acquired 
pursuant to the above to credit bid for a portion of the Blackhawk Purchased Assets; provided, 
however, that to the extent of any reduction in the amount of cash raised in the Patriot First Lien 
Rights Offering and Patriot Second Lien Rights Offering as a result of a DIP/LC Improvement, the 
issuance and sale by Buyer of a like principal amount of the First Lien Term Loan shall be 
backstopped by the Backstop Parties for cash at a price of $0.85 per dollar of face value; and 

(c) issue Class B membership interests in the Combined Company representing, in the aggregate, 
30 percent of the equity of the Combined Company (collectively, the “New Class B Units”), to 
holders of the Existing Patriot Second Lien PIK Notes in consideration for a portion of their 
claims under the Existing Second Lien PIK Notes (and for any cash proceeds from the Second 
Lien Rights Offering), in accordance with the Plan, and Blackhawk will use such portion of the 
Existing Patriot Second Lien PIK Notes acquired pursuant to this bullet point to credit bid for a 
portion of the Blackhawk Purchased Assets. 

The Blackhawk Transaction is conditioned upon the following and certain other customary closing 
conditions as set forth in the Blackhawk APA: 

 the requisite orders having been entered by the Bankruptcy Court, to include (i) an order approving a Disclosure 
Statement (by August 4, 2015) and (ii) a final Confirmation Order (by September 24, 2015) approving the sale 
of Blackhawk Purchased Assets to Blackhawk free and clear of all liens; 
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 the Confirmation Order providing that Blackhawk and Post Closing Blackhawk are not successors to, or subject 
to liability for, Patriot (including, but not limited to, with respect to (a) collective bargaining agreements, (b) the 
Coal Act or (c) in relation to the 1974 Plan withdrawal liability);  

 all Blackhawk Purchased Assets being free and clear of all liens, claims, encumbrances and other interests other 
than the assumed liabilities and certain permitted encumbrances; 

 the refinancing or roll over of the Blackhawk Funded Debt (into First Lien Term Loan), the refinancing or roll 
over of the DIP Facility and the Existing Patriot LC Facility (into First Lien Term Loan and/or First Lien LC 
Facility), the repayment, conversion, replacement or other arrangements with respect to the Existing Patriot 
ABL Undrawn LCs and the Existing Patriot ABL Drawn LCs, and the issuance of the Combined Company 
Second Lien PIK Loans, in each case, having occurred; 

 New Class B Units in the Combined Company having been issued on terms consistent with the Blackhawk 
APA; 

 the Combined Company receiving at least $50 million of cash from the proceeds of the Rights Offerings, 
subject to decreases with respect to a DIP/LC Improvement;  

 the backstop agreements referenced herein being entered into at the time of the Blackhawk APA; and 

 Blackhawk entering into new collective bargaining agreements ratified by the UMWA or the Bankruptcy Court 
enters final order(s) rejecting all CBAs. 

The Blackhawk Transaction is subject to the overbid process described in Article IV.B.6 of this Disclosure 
Statement. 

 The Federal Complex Sale and Process c.

In consultation with their advisors, the Debtors determined that selling the Federal Complex could generate 
material value for their estates and may provide an additional source of recovery for the Debtors’ stakeholders 
and/or an important source of funding for the Liquidating Trust.  Accordingly, contemporaneous with the marketing 
process for the assets to be sold in connection with the Blackhawk Transaction, the Debtors have marketed the 
Federal mining complex through competitive bidding as set forth in the Bidding Procedures and, if necessary, via an 
auction (the “Federal Complex Auction” and together with the Auction, collectively, the “Auctions”). 

The Debtors did not receive any bids for the Federal Complex as a standalone asset on or before 
July  21,  2015 at 5:00 p.m. prevailing Eastern Time, which was the initial outside date under the Bidding 
Procedures to identify a stalking horse bidder with respect to the Federal Complex (a “Federal Stalking Horse 
Bidder”).    

 The VCLF Transaction d.

VCLF has agreed to purchase the assets (excluding the Debtors’ receivables) not proposed to be acquired in 
the Blackhawk Transaction and agree to assume certain liabilities excluded from the Blackhawk Transaction.  As of 
the date hereof, the Debtors believe consummating the VCLF Transaction (subject to higher or better bids pursuant 
to Bidding Procedures) is in the best interests of the estates and, together with the Blackhawk Transaction, facilitates 
the optimal available exit from the chapter 11 cases.   

The VCLF Transaction, if consummated, will use commercially reasonable effecorts to deliver to the 
Debtors’ unsecured creditors, the UMWA VEBA, the Patriot VEBA and the 1974 Pension PlanUMWA (both through 
intermediate vehicles) distributions of non-voting equity securities in ERP Compliant Fuels, LLC, athe VCLF 
subsidiary of VCLF.that will be engaged in the ongoing business of active coal mining and sales.  The equity 
distributions with respect to this subsidiary, as contemplated by the VCLF Transaction, are as follows: 
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 up to of 7.5% to a plan25 percent for the benefit of the UMWA VEBA and the Patriot VEBA, 
collectively; 

 up to 10% to VCLF personnel5 percent for purposes of providing incentive compensation; 

 up to 17.5% to the UMWA 1974 Pension Plan in connection with the modification of Patriot’s 
Collective Bargaining Agreements; 

 up to 5% to the members of the Committeeholders of Allowed General Unsecured Claims, other than 
the UMWA; 

 up to 30% percent to VCLF; (or its designees); and 

 up to 30%35 percent to the investment/operating partners of VCLF. (and/or their designees). 

In connection with the Debtors’ sale process VCLF has agreed to serve as the stalking horse bidder for the 
assets excluded from the Blackhawk Transaction in exchange for the Debtors’ agreement—subject to Court 
approval— to provide certain customary bid protections, (collectively, the “VCLF Bid Protections”), including 
payment of a break-up fee of $5 million and expense reimbursement of first up to $2.5 million, and thereafter 50% 
percent of such amounts in excess of $2.5 million up to an aggregate cap of $3.5  million.  The Debtors will be filing 
a motion inOn September 1, 2015, the near term to approve VCLF’s bid protections, and such protections were 
necessary to induceBankruptcy Court entered an order approving the VCLF to submit its bid.  Bid Protections 
[Docket No. 1033]. 

In connection with the VCLF APA, VCLF will acquire certain assets associated with the Federal Complex, 
Corridor G, Jupiter, all other Logan County assets, and certain other assets (the “VCLF Purchased Assets”).  Further 
information regarding the assets proposed to be acquired by VCLF is available in the VCLF APA, including in the 
schedules thereto, and Exhibit K-2 attached to this Disclosure Statement. 

VCLF will assume certain liabilities in relation to the VCLF Purchased Assets, including all liabilities with 
respect to assumed permits, certain post-closing regulatory violations and obligations, mine operating or safety 
compliance matters related to the condition of the VCLF Purchased Assets or the mining areas of the Purchased 
Business, compliance with Environmental Laws, environmental, safety or health conditions present at, under or 
migrating from the VCLF Purchased aAssets, Black Lung Liabilities for any transferred employee for whom VCLF 
is statutorily responsible for, certain environmental liabilities under consent decrees affecting the VCLF Purchased 
Assets, and certain other obligations (collectively, the “VCLF Assumed Liabilities”).   

It is a condition to the VCLF Transaction that, following the closing of the sale of the VCLF Purchased 
Assets, Blackhawk (or if the proposed Blackhawk Transaction does not close, the winning bidder or the Reorganized 
Debtors) will agree to pay to VCLF up to an aggregate of $9 million as consideration for VCLF agreeing to assume 
a similar amount of liabilities related to selenium treatment obligations pursuant to the certain modified consent 
decrees.  As of the date hereof, Blackhawk has not agreed to this condition or to pay any amounts to VCLF or the 
Debtors in connection with the VCLF Transaction. provide to VCLF (or its affiliates) cash or in-kind contribution 
reclamation work on permits transferred pursuant to the VCLF Transaction in an amount equal to the difference 
between the value of the BE 2570 dragline (the “Dragline”) and $9 million, but in any event not less than $3 million.  
In addition, the Dragline, currently covered by the Blackhawk APA, may be transferred free and clear of all liens, 
claims, and interests to VCLF (or its designee), subject to successful negotiations of the terms of such transfer 
between Blackhawk and VCLF and VCLF being the winning bidder for the assets contemplated by the VCLF APA. 

The Debtors shall have obtained from all necessary parties and/or Governmental Authorities an agreement 
providing for the release of all of Debtors’ officers and directors from any and all liabilities from and after the 
closing for all operations and activities related to the VCLF Purchased Assets.  The various Governmental 
Authorities are not obligated to provide this release, and may only consider agreement if and when the Debtors have 
satisfactorily complied with all statutory and regulatory requirements.  
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To the extent the VCLF Transaction or a similar sale transaction cannot be consummated, however, the 
assets not acquired and the liabilities not assumed by Blackhawk in connection with the Blackhawk Transaction will 
vest in a Liquidating Trust, which, subject to the Claims compromised by the Plan, will assume all of the Debtors’ 
liabilities and obligations excluded from the Blackhawk Transaction, continue to hold all permits not assigned to 
Blackhawk in connection with the Blackhawk Transaction for active and inactive mining operations that require 
reclamation activities, and manage all future reclamation activities. 

The VCLF Transaction is subject to the overbid process described in Article IV.B.6 of this Disclosure 
Statement.  The VCLF Transaction may ultimately facilitate distributions not currently contemplated to other 
holders of Claims, and the Debtors will disclose terms of such arrangements prior to the Confirmation Hearing.  In 
addition, the VCLF Transaction may ultimately require equity distributions to certain creditors that could result in 
the dilution of all parties. 

 Bidding Procedures and Overbid Process 6.

To efficiently solicit, receive, and evaluate bids in a fair and accessible manner, the Debtors developed and 
proposed the Bidding Procedures to govern the Auction, attached as Exhibit 1 to the order approving, among other 
things, the Bidding Procedures [Docket No. 406].  The Debtors designed the Bidding Procedures to encourage all 
entities to put their best bids forward and to maximize the value of the Debtors’ estates.   

Various parties filed objections to the Bidding Procedures Motion, including the U.S. Trustee [Docket 
No. 322], the U.S. Department of Labor [Docket No. 307], the UMWA [Docket No. 294], and the Prepetition ABL 
Agent [Docket No. 327].  These objections contended, among other things, that (a) the bidding schedule was too 
abbreviated, (b) Blackhawk’s break-up fee was excessive, chilling a competitive bidding process, (c) the Bidding 
Procedures too strongly favored Blackhawk, (d) the Bidding Procedures gave the Debtors too much discretion, and 
(e) the Bidding Procedures unnecessarily gave Blackhawk certain “outs” with regard to consummating the 
Blackhawk Transaction. 

On June 25, 2015, the Bankruptcy Court entered an order approving, among other things, the Bidding 
Procedures [Docket No. 406] (the “Bidding Procedures Order”). 

The salient points of the Bankruptcy Court-approved Bidding Procedures are as follows. 

(a) Bid Requirements.  Any proposal, solicitation, or offer to effectuate a Sale (each a “Bid”) must be 
submitted in writing and determined by the Debtors in their business judgment to have satisfied the 
below requirements, after consultation with: 

i. counsel to the Committee;  

ii. counsel to the DIP Lenders;  

iii. counsel to the Prepetition Term Agent; 

iv. counsel to the Prepetition LC Agent;  

v. counsel to the Prepetition ABL Agent;  

vi. counsel to the UMWA; and  

vii. counsel for Federal Insurance Company, Argonaut Insurance Company, Indemnity National 
Insurance Company, Travelers Casualty & Surety Company of America, U.S. Specialty 
Insurance Company, Westchester First Insurance Company, Lexon Insurance Company, and 
Bond Safeguard Insurance Company (collectively, the “Sureties” and together with the each 
of the foregoing referenced in clauses (i) through (vi), collectively, the “Consultation 
Parties”). 
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(b) Purchased Assets and Assumed Liabilities.  Each Bid must clearly identify the particular assets 
and liabilities the bidder seeks to acquire, whether in connection with the Blackhawk Sale, the 
Federal Sale, both, or some combination of the Assets, which combination is determined by the 
Debtors, after consultation with the Consultation Parties, to be a Qualified Bid.  In evaluating a 
Bid, the Debtors will consider factors that include the assets acquired, cash and non-cash 
consideration, and liabilities assumed, including environmental liabilities. 

(c) Deposit.  Each Bid must be accompanied by a cash deposit of $17 million (each a “Deposit”).  In 
the case of a Partial Bid (as defined below) the aggregate Deposit on account of all Partial Bids, 
taken together, to make a Qualified Bid must equal $17 million and each individual Partial Bid 
need not be accompanied by a $17 million Deposit.  The Debtors will confer with each Bidder that 
submits a Partial Bid regarding the adequacy of such Bidder’s Deposit.  Each Deposit will be held 
in an interest bearing escrow account to be identified and established by the Debtors. 

(d) Purchase Price; Minimum Bid.  Each Bid must clearly set forth the purchase price to be paid, 
including cash and non-cash components, if any (the “Purchase Price”). 

i. Each Bid submitted in connection with the Blackhawk Transaction must (a) match the 
structure provided in the Blackhawk Bid and must satisfy the Blackhawk Initial Overbid, 
(b) propose an alternative transaction that provides substantially similar or better terms as the 
Blackhawk Bid including the Blackhawk Initial Overbid, or (c) propose to purchase the 
Blackhawk Assets for cash, and assume the corresponding liabilities on similar or better terms 
as the Blackhawk Bid (including with respect to the terms, conditions, and collateral coverage 
of any proposed post-closing loan facilities to be issued in satisfaction of assumed debt 
liabilities). 

ii. Each Bid submitted in connection with the Federal Complex Auction must (a) match the 
structure provided in the Federal Stalking Horse Bid, if any, and must satisfy the Federal 
Initial Overbid, (b) propose an alternative transaction that provides substantially similar or 
better terms as the Federal Stalking Horse Bid including the Federal Initial Overbid, if any, or 
(c) propose to purchase the Federal Assets for cash, and assume the corresponding liabilities; 
provided that if a Federal Stalking Horse Bid is not selected, Bidders may propose any 
transaction with respect to the acquisition of the Federal Assets, which proposals the Debtors, 
in consultation with the Consultation Parties, will evaluate and determine whether such 
proposals constitute a Qualified Bid.   

(e) Blackhawk Transaction Initial Overbid.  The aggregate consideration proposed by each Bid 
seeking to acquire all of the assets to be acquired pursuant to the Blackhawk Bid must equal or 
exceed the sum of: 

i. cash or non-cash consideration in an amount equal to the Blackhawk Bid; plus 

ii. cash in an amount equal to the Blackhawk Bid Protections; plus 

iii. $1 million in cash or cash equivalents (together with (i) and (ii) above, collectively, 
the “Blackhawk Initial Overbid”); provided, however, any party entitled under applicable law 
to do so may submit a credit bid in an amount equal to the Blackhawk Initial Overbid; 
provided that any such credit bid, or any Bid that includes a credit bid, must include cash in 
an amount necessary to satisfy the Blackhawk Bid Protections, if the Debtors are obligated to 
pay such protections. 

(f) Federal Sale Initial Overbid.  The aggregate consideration proposed by each Bid seeking to 
acquire all of the assets to be acquired pursuant to the Federal Stalking Horse Bid, if any, must 
equal or exceed the sum of: 
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i. cash or non-cash consideration in an amount equal to the Federal Stalking Horse Bid, if any; 
plus 

ii. cash in an amount equal to the Federal Bid Protections, if any; plus 

iii. $250,000 in cash or cash equivalents (together with (i) and (ii) above, collectively, 
the “Federal Initial Overbid”); provided, however, any party entitled under applicable law to 
do so may submit a credit bid in an amount equal to the Federal Initial Overbid; provided that 
any such credit bid, or any Bid that includes a credit bid, must include cash in an amount 
necessary to satisfy the Federal Bid Protections, if the Debtors are obligated to pay such 
protections. 

(g) Markup of Blackhawk APA.  Each Bid submitted in connection with the Blackhawk Transaction 
must expressly include the Bidder’s proposed markup of the Blackhawk APA, including all 
exhibits and schedules thereto, with an electronic blackline clearly marked to show changes 
requested by the applicable Bidder. 

(h) Markup of Federal APA.  If the Debtors select a Federal Stalking Horse Bidder, then the Debtors 
will cause a proposed asset purchase agreement (the “Federal APA” and together with the 
Blackhawk APA and any Winning Bidder’s (as defined in the Bidding Procedures) asset purchase 
agreement, collectively, the “APAs”), to be served on applicable parties in connection with service 
of the Federal Stalking Horse Notice.  Each Bid submitted in connection with the Federal Sale 
must expressly include the Federal APA with a blackline clearly marked to show changes 
requested by the applicable Bidder.  If no Federal Stalking Horse Bid has been selected, any 
Bidder submitting a Bid in connection with the Federal Assets must include a proposed Federal 
APA in connection with such Bid.   

(i) Bids for Blackhawk Assets and Blackhawk Excluded Assets.  To the extent a Bidder bids on a 
combination of Blackhawk Assets and Blackhawk Excluded Assets (including the Federal Assets), 
such Bidder may make such Bid by submitting a markup of the Blackhawk APA only.   

(j) Bids for Individual Assets or Combinations of Assets.  Bidders may submit Bids for individual 
Assets or combinations of Assets and are not required to submit Bids for all Assets proposed to be 
included in the Blackhawk Sale or the Federal Sale (a “Partial Bid”).  Partial Bids must include a 
markup of the Blackhawk APA, including all exhibits and schedules thereto.  The Debtors shall 
determine, after consultation with the Consultation Parties, whether Partial Bids constitute 
Qualified Bids.  Generally, to be considered a Qualified Bid, the Debtors, in consultation with the 
Consultation Parties, must conclude that the Partial Bid, when taken together with other Bids or 
Partial Bids, satisfies the criteria for being a Qualified Bid.   

(k) Bids for Other Excluded Assets.  The Debtors are also soliciting Bids by the Bid Deadline for all 
other Excluded Assets, in addition to the Federal Complex, and such Bids may be made in 
conjunction with the Blackhawk Sale and/or the Federal Sale, or may be made for individual or 
collections of Excluded Assets.  The Debtors reserve the right to conduct auctions for one or more 
Excluded Assets and to sell Excluded Assets if the Debtors determine, after consultation with the 
Consultation Parties, that a Bid for an Excluded Asset is acceptable.  The Debtors also reserve the 
right not to sell any Excluded Assets if the Debtors determine, after consultation with the 
Consultation Parties, that there are no acceptable Bids for such Assets.  

(l) Same or Better Terms; Bid Documents.  Except as otherwise provided in the Bidding Procedures, 
each Bid must be, in the Debtors’ reasonable business judgment, after consultation with the 
Consultation Parties, substantially on the same or better terms than the terms of the applicable 
APA.  Each Bid must include duly executed, ancillary transaction documents necessary to 
effectuate the transactions contemplated in the Bid (such documents, the “Bid Documents”).   
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(m) Employee Obligations.  To be a Qualified Bid, each Bid must expressly propose a treatment of the 
CBAs, pension obligations, and other post-employment benefits (collectively, the “Employee 
Obligations”). 

(n) Demonstrated Financial Capacity; Committed Financing.  Any Bidder must have, in the Debtors’ 
reasonable business judgment, after consultation with the Consultation Parties, the necessary 
financial capacity to consummate the proposed transactions required by its Bid.  Each Bid must 
also include, by the Bid Deadline, committed financing, documented to the Debtors’ reasonable 
satisfaction, after consultation with the Consultation Parties, that demonstrates the Bidder has 
received sufficient debt and/or equity funding commitments to satisfy the Bidder’s Purchase Price 
and other obligations under its Bid, including the identity and contact information of the specific 
person(s) or entity(s) responsible for such committed financing whom Centerview and Kirkland & 
Ellis LLP should contact regarding such committed financing, and such demonstration shall 
include the ability to replace all surety bonds associated with the acquired Assets and the related 
permits, if applicable.  Such funding commitments or other financing shall not be subject to any 
internal approvals, syndication requirements, diligence, or credit committee approvals, and shall 
have covenants and conditions reasonably acceptable to the Debtors after consultation with the 
Consultation Parties.   

(o) Identity.  Each Bid must fully disclose the identity of each entity that will be bidding or otherwise 
participating in connection with such Bid (including each equity holder or other financial backer 
of the Bidder if such Bidder is an entity formed for the purpose of consummating the proposed 
transaction contemplated by such Bid), and the complete terms of any such participation.  Under 
no circumstances shall any undisclosed principals, equity holders, or financial backers be 
associated with any Bid.  Each Bid must also include contact information for the specific person(s) 
whom Centerview and Kirkland & Ellis LLP should contact regarding such Bid. 

(p) Contingencies; No Financing or Diligence Outs.  Any Bid shall not be conditioned on the 
obtaining or the sufficiency of financing or any internal approval, or on the outcome or review of 
due diligence, but may be subject to the accuracy at the closing of specified representations and 
warranties or the satisfaction at the closing of specified conditions, which shall not be more 
burdensome, in the Debtors’ reasonable business judgment after consultation with the 
Consultation Parties, than those set forth in the applicable APA. 

(q) Irrevocable.  A Bidder’s Bid shall be irrevocable unless and until the Debtors, after consultation 
with the Consultation Parties, accept a higher Qualified Bid or Bids and such Bidder is not 
selected as the Backup Bidder. 

(r) Expenses.  Each Bidder presenting a Bid or Bids shall bear its own costs and expenses (including 
legal fees) in connection with the proposed transaction. 

(s) Authorization. Each Bid must contain evidence that the Bidder has obtained authorization or 
approval from its Board of Directors (or a comparable governing body acceptable to the Debtors) 
with respect to the submission of its Bid and the consummation of the transactions contemplated 
in such Bid. 

(t) As-Is, Where-Is.  Each Bid must include a written acknowledgement and representation that the 
Bidder:  (i) has had an opportunity to conduct any and all due diligence prior to making its offer; 
(ii) has relied solely upon its own independent review, investigation, and/or inspection of any 
documents and/or the assets in making its Bid; and (iii) did not rely upon any written or oral 
statements, representations, promises, warranties, or guaranties whatsoever, whether express, 
implied, by operation of law, or otherwise, regarding the completeness of any information 
provided in connection therewith or the Auctions, except as expressly stated in the Bidder’s 
proposed APA. 
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(u) Adequate Assurance of Future Performance.  Each Bid must demonstrate, in the Debtors’ and 
Centerview’s reasonable business judgment, and after consultation with the Consultation Parties, 
that the potential Bidder can provide adequate assurance of future performance under all executory 
contracts and unexpired leases to be assumed pursuant to any proposed Sale. 

(v) Government Approvals.  Each Bid must include a description of all governmental, licensing, 
regulatory, or other approvals or consents that are required to close the proposed Sales, together 
with evidence satisfactory to the Debtors, after consultation with the Consultation Parties, of the 
ability to obtain such consents or approvals in a timely manner, as well as a description of any 
material contingencies or other conditions that will be imposed upon, or that will otherwise apply 
to, the obtainment or effectiveness of any such consents or approvals.   

(w) Government Approvals Timeframe.  Each Bid must set forth an estimated timeframe for obtaining 
any required internal, governmental, licensing, regulatory or other approvals or consents for 
consummating any proposed Sale. 

(x) Acknowledgment.  Each Bid must include a written acknowledgement that the Bidder agrees to all 
of the terms for sale set forth in these Bidding Procedures. 

 Bid Deadline a.

Each Bid must be transmitted via email (in .pdf or similar format) to the Recipient Parties (as defined in the 
Bidding Procedures) so that the Recipient Parties actually receive the Bid on or before September 4, 2015, at 
5:00 p.m., prevailing Eastern Time (the “Bid Deadline”), or such later date as is reasonably determined by the 
Debtors in their business judgment, after consultation with the Consultation Parties.  ThePursuant to the Auction 
Scheduling Notice, the Debtors will notify each Bidder whether its Bid is a Qualified Bid no later than September 
7 18, 2015, at 5:00 p.m., prevailing Eastern Time.  As noted in Article IV.B.1 of this Disclosure Statement, the DIP 
Lenders have consented to the extension of the date for the Auctions pursuant to the Auction Scheduling Notice. 

 The Auctions b.

If one or more Qualified Bids (in addition to the Blackhawk Bid and Federal Stalking Horse Bid, if any) are 
received by the Bid Deadline in connection with either the Blackhawk Transaction or the Federal Sale, the Debtors 
will conduct the Auctions to determine the Winning Bidders.  The Pursuant to the Auction Scheduling Notice, the 
Auctions, if necessary, will take place on September 921, 2015, at 10:00 a.m., prevailing Eastern Time, in 
Richmond, Virginia (at athe offices of Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York (or at 
another location announced by the Debtors on or prior to September 7, 2015any Auction), or such later date and time 
as selected by the Debtors (in consultation with Blackhawk).   

If no party submits a Qualified Bid by the Bid Deadline, the Debtors will not hold the Auctions.  
Notwithstanding anything in the Bidding Procedures to the contrary, the Debtors will not be required to determine 
that any Bid is the Baseline Bid and may determine not to hold any Auctions if the Debtors determine, after 
consultation with the Consultation Parties, the Bids to be inadequate.  For the avoidance of doubt, the Blackhawk 
Bid and the Federal Stalking Horse Bid, if any, will be considered Qualified Bids for all purposes under the Bidding 
Procedures and at the Auctions, without regard for compliance with the qualification provisions contained in the 
Bidding Procedures, including, without limitation, the requirement to make a Deposit. 

The Debtors and their professionals will direct and preside over the Auctions, and the Debtors will maintain 
a transcript of all bids made and announced at the Auctions.  At the start of the Auctions, the Debtors will also 
describe the terms of the applicable Baseline Bids.  All incremental bids made thereafter will be considered 
“Overbids” (as defined herein) and must be made and received on an open basis, and all material terms of each 
Overbid must be fully disclosed to all other Qualified Bidders.  
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 Terms of Overbids c.

During the course of the Auction, all Qualified Bidders will have the right to submit bids subsequent to the 
Debtors’ announcement of the Baseline Bids (each such subsequent bid, an “Overbid”).  With respect to any of the 
Sales, any Overbid must, among other things, be made in cash in increments of at least $250,000 (the “Overbid 
Increments”) as well as comply with the conditions for a Qualified Bid set forth in the Bidding Procedures. 

 Highest or Otherwise Best Bid d.

The Auctions will continue until there is only one Qualified Bid that the Debtors determine in their 
reasonable business judgment, after consultation with the Consultation Parties, is the highest or otherwise best 
Qualified Bid with respect to each Sale (each such Qualified Bid, a “Winning Bid”, and such Qualified Bidder, 
a “Winning Bidder”), and that further bidding will not likely result in a Winning Bid acceptable to the Debtors, at 
which point, the Auctions will close.  The Auctions will not close unless and until all Qualified Bidders have had a 
reasonable opportunity to submit an Overbid at the Auctions to the then-existing Overbid. 

With respect to each Sale, such acceptance by the Debtors, after consultation with the Consultation Parties, 
of the Winning Bid is conditioned upon approval by the Bankruptcy Court of the Winning Bid and the entry of an 
applicable order by September 10, 2015, subject to the availability of the Bankruptcy Court. 

With respect to each Sale, in selecting the Winning Bid, the Debtors, in consultation with the Consultation 
Parties, may consider all factors, including, without limitation:  (a) the amount and nature of the consideration; 
(b) certainty of closing; (c) the net economic effect of any changes to the value to be received by each of the 
Debtors’ classes of claims or interests from the transaction; and (d) tax consequences of such Qualified Bids. 

 Backup Bidders e.

If the Debtors conduct any Auction in connection with the Sales, the party or parties, as applicable, with the 
next-highest or otherwise second-best Qualified Bids at the Auctions, as determined by the Debtors in the exercise 
of their reasonable business judgment, after consultation with the Consultation Parties, must serve as backup bidders 
(each, a “Backup Bidder”).  With respect to each Sale, the Debtors will announce the identity of the Backup Bidders 
and the amount and material terms of the Qualified Bid of the Backup Bidder (the “Backup Bid”) at the conclusion 
of the Auctions at the same time the Debtors announce the identity of the Winning Bids and the Winning Bidders.  
Each Backup Bidder must keep its Qualified Bid (or if a Backup Bidder submitted one or more Overbids at the 
Auctions, its final Overbid) open and irrevocable until the earlier of (i) 5:00 p.m., prevailing Eastern time, on the 
first business day that is 60 days after the date on which the Auctions are concluded, or (ii) the closing of the 
transaction with the Winning Bidder (the “Outside Backup Date”); provided, however, if Blackhawk is the Backup 
Bidder in connection with the Blackhawk Transaction, then the Outside Backup Date will be October 9, 2015. 

With respect to either the Blackhawk Sale or the Federal Sale, if the applicable Winning Bidder fails to 
consummate an approved Sale, the Debtors, after consultation with the Consultation Parties, may select the 
applicable Backup Bidder as the Winning Bidder.  The Debtors will be authorized, but not required, to consummate 
the Sale with such Backup Bidder without further order of the Bankruptcy Court or notice to any party.  In such 
case, the defaulting Winning Bidder’s Deposit shall be forfeited to the Debtors, and the Debtors specifically reserve 
the right to seek all available damages from the defaulting Winning Bidder. 

 Blackhawk Stalking Horse Rights f.

To provide an incentive and to compensate Blackhawk for performing the substantial due diligence and 
incurring the expenses necessary and entering into a stalking horse asset purchase agreement with the knowledge 
and risk that arises from participating in the sale and subsequent bidding process, the Debtors have agreed to pay 
Blackhawk, under the conditions and in the amount set forth in the Bidding Procedures Order, a break-up fee in the 
amount of $12,000,000 (the “Break-Up Fee”) and to reimburse Blackhawk for fees, costs, and expenses associated 
with the Blackhawk Bid (including the fees, costs, and expenses of its attorneys, accountants, consultants, and other 
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advisors) in an amount up to $5,000,000 (the “Expense Reimbursement” and, together with the Break-Up Fee, 
the “Blackhawk Bid Protections”).    

The claims on account of the Blackhawk Bid Protections, if any, will be senior to all administrative 
expenses other than those afforded to the DIP Lenders, the Debtors’ prepetition lenders, and the Carve Out (as 
defined in the Final DIP Order) as set forth in the Final DIP Order. 

g. Federal Stalking Horse Bid 

In the event the Debtors select a Federal Stalking Horse Bidder, the Debtors may offer Bid Protections, 
including a breakup fee of up to 3 percent of the cash portion of the purchase price of the Federal Stalking Horse 
Bid.  If the Debtors identify a Federal Stalking Horse Bidder, the Debtors will file a supplemental notice 
(the “Federal Stalking Horse Notice”) with the Court by no later than July 21, 2015, at 5:00 p.m., prevailing Eastern 
Time, identifying the Federal Stalking Horse Bidder and the terms of the Federal Stalking Horse Bid, including the 
terms and conditions for payment of any Bid Protections and the Federal Stalking Horse APA. 

In the event a party files an objection to the Federal Stalking Horse Bid and such objection cannot be 
resolved consensually, the Debtors will seek to schedule a hearing with the Bankruptcy Court for approval of the 
Federal Bid Protections.  If no objection to the Federal Bid Protections remains outstanding, the Federal Bid 
Protections will be deemed approved by the Bankruptcy Court, without the need for a further order. 

If no objections (each, a “Federal Stalking Horse Objection”) are filed within fourteen days of service of 
the Federal Stalking Horse Notice, then the Debtors may pay any and all such amounts owing to the Federal 
Stalking Horse Bidder, if any, on account of the Federal Bid Protections in accordance with the terms of the Bidding 
Procedures Order.  If a Federal Stalking Horse Objection is filed, then the Debtors will not be authorized to pay any 
Federal Bid Protections until such Federal Stalking Horse Objection is resolved by agreement of the parties or order 
of the Court.    

The Federal Bid Protections, if any, will be an allowed administrative expense claim pursuant to 
sections 503(b)(1) and 507(a)(2), senior to all other administrative expense claims; provided that the Federal Bid 
Protections will be junior to any obligations afforded to the DIP Lenders, the Debtors’ prepetition lenders, and the 
Carve Out (as defined in the Final DIP Order) as set forth in the Final DIP Order. 

h.  Fiduciary Out g.

Importantly, the Bidding Procedures recognize the Debtors’ fiduciary obligations to maximize sale value, 
and, as such, do not impair the Debtors’ ability to consider all proposals, and preserve the Debtors’ right to modify 
the Bidding Procedures as necessary or appropriate to maximize value for the Debtors’ estates.  For the avoidance of 
doubt, the Debtors retain the right to pursue any transaction or restructuring strategy that, in the Debtors’ business 
judgment, will maximize the value of their estates.   

i.  Assumption Procedures h.

The Bid Procedures Order additionally approved certain procedures, if necessary, to facilitate the fair and 
orderly assumption and assignment of certain executory contracts and unexpired leases (collectively, 
the “Contracts”) in connection with the Sales (collectively, the “Assumption Procedures”).  Generally, the 
Assumption Procedures:   

(a) outline the process by which the Debtors will serve notice to all counterparties to the Contracts 
regarding the proposed assumption and assignment and related cure amounts, if any, informing 
such parties of their right and the procedures to object thereto; and  

(b) establish objection and other relevant deadlines and the manner for resolving disputes relating to 
the assumption and assignment of the Contracts to the extent necessary. 
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j.  Update on the Debtors’ Marketing Process i.

Consistent with the terms of the Bidding Procedures, the Debtors, with the assistance of their advisors, have 
continued to engage in an extensive marketing process in an effort to determine whether an alternative transaction 
may provide more value to their estates and better treatment for their creditors than the Blackhawk Transaction.  In 
connection therewith, the Debtors and their investment banker, Centerview, developed a comprehensive list of 
potential buyers and investors that they believed may be interested in acquiring the assets to be purchased by 
Blackhawk in the Blackhawk Transaction or the Blackhawk Excluded Assets.  As of the date hereof, the Debtors and 
Centerview have identified and contacted 7375 potential buyers, ranging from strategic purchasers to potential 
private equity partners.  This group included 3537 potential strategic purchasers and 38 potential financial buyers.   

Of these 7375 parties, 2021 executed non-disclosure agreements and 1819 requested and were granted 
access to diligence materials through a virtual data room.  The Debtors’ data room provided extensive information 
regarding the Debtors’ business and financial condition, including (a) the Debtors’ organizational documents (b) the 
Debtors’ historical financials, business plan and financial projections, (c) the Debtors’ real estate interests and 
mining operations, (d) the Debtors’ debt documents, (e) the Debtors’ contracts and leases with key suppliers, 
vendors, and business partners, (f) the Debtors’ sales and marketing operations, (g) the Debtors’ environment related 
obligations, (h) the Debtors’ employee headcount, agreements, benefit and pension issues, (i) licensing, permitting, 
and regulatory issues, and (j) information on ongoing and potential litigations and claims against the Debtors and 
their insurance coverage with respect to such claims.  Furthermore, the Debtors and their advisors held numerous 
due diligence discussions with potential bidders, including phone calls, written correspondence, and in-person 
meetings. 

Three Five of the potential buyers either participated in managements presentations or traveled or sent 
advisors to the Debtors’ operating complexes and/or their headquarters in Scott Depot, West Virginia, for more in-
depth meetingsconversations with the Debtors’ management team and advisors.  During these meetings, the Debtors 
and their advisors provided detailed analysis and responses to the potential bidders’ questions.  

In addition, theThe Debtors and their advisors have been in active negotiations with VCLFone of the 
potential buyers, VCLF, regarding the VCLF Transaction leading up to the filing of the Disclosure Statement and the 
VCLF APA.  As of the date hereof, the Debtors believe consummating the VCLF Transaction (subject to higher or 
better bids pursuant to the Bidding Procedures) is in the best interests of the estates and, together with the 
Blackhawk Transaction, facilitates the best available exit from the chapter 11 cases. 

The Bid Deadline isoccurred on September 4, 2015, at 5:00 p.m., prevailing Eastern Time., and the 
Qualified Bid Deadline is September 18, 2015, at 5:00 p.m. prevailing Eastern Time.  After the Qualified Bid 
Deadline, the Debtors will evaluate all bids received and determine whether the Blackhawk Transaction and the 
VCLF Transaction represent the value-maximizing transactions for their estates and creditors. 

As of the date hereofSeptember 9, 2015, financial institutions haved not formally committed to provide 
Blackhawk financing to consummate the Blackhawk Transaction.  Blackhawk continues to negotiate with various 
financing sources (including attending numerous meetings, calls and other ongoing discussions with potential 
lenders) and has engaged a financial advisor to further Blackhawk’s efforts to obtain such financing. In the event 
such Blackhawk had not obtained committed financing is not obtained on or before September 9, 2015, the amount 
of theits breakup fee maywas to be reduced from $12  million to $6  million.   

On September 18, 2015, Blackhawk submitted its asset purchase agreement in connection with the 
Qualified Bid Deadline. 

When evaluating bids, the Debtors will take into account execution risk, including the existence and 
strength of a party’s financing commitments relative to other bidders, and may select a lower but more certain bid 
over a higher but more conditional bid.   
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For the avoidance of doubt, the Debtors will consider bids in any form and reserve their right to implement 
the Blackhawk Transaction or any higher or better competing bid as an asset sale outside of a chapter 11 plan, 
subject, in the case of the Blackhawk Transaction, to Blackhawk’s express written consent. 

 Appointment of the Non-Union Retiree Committee 7.

On June 9, 2015, the Non-Union Retiree VEBA and certain of the Debtors’ non-union retirees filed a 
motion to authorize and instruct the U.S. Trustee to appoint an official committee of non-union retirees in 
accordance with section 1114(d) of the Bankruptcy Code (the “Retiree Committee”) [Docket No. 262].  Thereafter, 
the Debtors began discussions with counsel for the movants and reached a consensual resolution, with U.S. Trustee 
support, with respect to the Retiree Committee’s potential role in the Chapter 11 Cases.  On June 25, 2015, the 
Bankruptcy Court entered the agreed order [Docket No. 399] (the “Retiree Committee Order”), which provided for, 
among other things: the appointment of the Retiree Committee, having exclusive authority to act as the 
representative for all of the Debtors’ non-union retirees; a $235,000 cap on the professional legal fees incurred on 
behalf of the Retiree Committee and chargeable to the Debtors; and the Retiree Committee’s discovery process 
being largely restricted to retiree benefits currently payable or administered by the Debtors to their non-union 
retirees. 

Accordingly, on July 7, 2015, the U.S. Trustee appointed the Retiree Committee in accordance with the 
Retiree Committee Order.  The Retiree Committee proposed to retain Schnader Harrison Segal & Lewis LLP and 
Stahl Cowen Crowley Addis LLC as its legal advisors. 

 Summary of Non-Union Retiree VEBA Treatment 8.

The Debtors have engaged the Retiree Committee in discussions to reach an agreement on the treatment of 
the Non-Union Retiree VEBA.  In the event those discussions are not successful, the Debtors will seek to modify 
their obligations to the Non-Union Retiree VEBA pursuant to section 1114 of the Bankruptcy Code. 

 Summary of 1974 Pension Plan Treatment 9.

As described in Articles II.A.4 and III.B.3.b of this Disclosure Statement, certain Debtors participate in the 
1974 Pension Plan.  As of the date hereof, neither the Blackhawk Transaction nor the VCLF Transaction 
contemplates the assumption of the Debtors’ obligations under the 1974 Pension Plan or any withdrawal liabilities 
should the Debtors withdraw from such plan.  The potential third-party purchaser that has expressed an interest in 
acquiring the assets not included in the Blackhawk Transaction has also indicated that any transaction will similarly 
not include any succession of liabilities or obligations in connection with the 1974 Pension Plan.  The Debtors 
submit that their marketing process has confirmed that no buyer or operator of the Debtors’ assets would be willing 
to assume the 1974 Pension Plan because any potential bidder would be exposing itself to significant annual funding 
costs as well as massive withdrawal or termination liabilities that appear inevitable.  Consequently, the Debtors filed 
their 1113/1114 Motion to, among other things, reject their CBAs to enable the Debtors to completely eliminate their 
future obligation to contribute to the 1974 Pension Plan by effectuating a complete withdrawal from such plan. 

The Debtors submit that all claims arising from withdrawal liability from the 1974 Pension Plan will be 
General Unsecured Claims.  See In re HNRC Dissolution Co., 396 B.R. 461, 480-81 (B.A.P. 6th Cir. 2008).  When 
analyzing this issue in connection with the 1974 Pension Plan, the Bankruptcy Appellate Panel for the Sixth Circuit 
held that all claims arising from withdrawal liability from the 1974 Pension Plan were general unsecured claims.  
HNRC Dissolution, 396 B.R. at 480-81.  In HNRC Dissolution, the debtors were parties to collective bargaining 
agreements with the UMWA that obligated the debtors to contribute to the 1974 Pension Plan.  After unsuccessfully 
attempting to reorganize for two years postpetition, the debtors sold substantially all of their assets through an 
auction sale contemplated by the debtors’ chapter 11 plans.  As part of that process, the court approved the debtors’ 
rejection of their collective bargaining agreements, which triggered withdrawal liability against the debtors.  When 
deciding the priority status of the resulting claims, the court held that, although work performed by the debtors’ 
employees during the two-year postpetition period conferred a direct and substantial benefit on the estates, the entire 
amount of withdrawal liability constituted a general unsecured claim.  Id. at 476.  Reasoning that because 
withdrawal liability always depends on factors not directly related to the employees’ postpetition work, the court 
held that withdrawal liability cannot be considered a debt incurred for the direct benefit of the estates.  Id. at 479-81.  
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Accordingly, the Debtors submit that any claim on account of withdrawal liability in connection with the 1974 
Pension Plan is a General Unsecured Claim under the Plan. 

The 1974 Pension Plan believes that if the Debtors withdraw from the 1974 Pension Plan, some or all of the 
estimated $911 million withdrawal liability may be entitled to administrative expense status.  The 1974 Pension Plan 
does not believe that the decision in HNRC is binding on the Bankruptcy Court, and believes that the law of the 
Fourth Circuit may require a different result.  The Debtors disagree with the 1974 Pension Plan’s position on the 
classification of the withdrawal liability.  

 Section 1113 and 1114 Process 10.

 Negotiations with the UMWA a.

Since the Petition Date, the Debtors have engaged in extensive discussions with both the UMWA and 
Blackhawk in an attempt to facilitate an agreement on a new collective bargaining agreement.  On May 14, 2015, the 
Debtors met with the UMWA to provide the UMWA with an overview of market conditions, the Debtors’ historical 
financial performance, the reasons and goals for the Debtors’ restructuring, including the sale of their assets, and 
their milestones under the DIP Loan Agreement.  Over the next two months, the Debtors formally met with the 
UMWA another four times, and the Debtors and their advisors participated in multiple conference calls and 
exchanged numerous e-mails with the UMWA and its advisors.  The Debtors additionally provided a significant 
amount of data to enable the UMWA to evaluate their proposals, making a web-based data room to facilitate the 
sharing of information available to the UMWA on May 19, 2015. 

On May 29, 2015, the Debtors presented their first proposal to the UMWA for a set of terms and conditions 
on which they believed both Blackhawk and the UMWA could agree, but the UMWA had rejected a significant 
number of proposed modifications, including with respect to the 1974 Pension Plan.  The Debtors next met with the 
UMWA on June 3, 2015, in Morgantown, West Virginia.  During the meeting, the Debtors stated that, while 
Blackhawk had expressed some willingness to enter into collective bargaining agreements with the UMWA (subject 
to certain terms and conditions), Blackhawk had indicated that it would not consider any collectively bargaining 
agreement with the 1974 Pension Plan contributions or other pension-related liabilities.  Accordingly, the Debtors 
provided the UMWA with a second proposal, which the Debtors believed Blackhawk would find acceptable. 

The UMWA provided a counterproposal on June 12, 2015, which responded to some of the Debtors’ 
proposed modifications but rejected the majority of the Debtors’ proposals, including with respect to the 
1974 Pension Plan. 

After consulting with Blackhawk, the Debtors delivered their third proposal to the UMWA on 
June 13, 2015, in response to the UMWA’s stated concerns. This proposal provided for, among other things, an 
increase in the Debtors’ proposed wage levels and additional job security protections and offered employer 
contributions to a 401(k)-type savings plan.  After delivering this third proposal, the Debtors and the UMWA 
engaged in discussions about the substance of the proposal.  Following these discussions, and after further 
consultation with Blackhawk, the Debtors delivered a fourth proposal to the UMWA later in the day on 
June 13, 2015, which provided additional job security protections and job opportunities for laid-off employees.  The 
UMWA, however, rejected the proposed modifications, including with respect to the 1974 Pension Plan 
contributions.   

On June 18, 2015, after consulting with Blackhawk, the Debtors met with the UMWA via telephone and 
provided a fifth proposal.  Although the parties reached consensus on several issues, the UMWA refused to accept 
certain provisions of this fifth proposal, including the elimination of the 1974 Pension Plan obligations.  In an effort 
to avoid litigation, on June 22, 2015, after again consulting with Blackhawk, the Debtors made a sixth proposal to 
the UMWA.  The UMWA did not respond to this sixth proposal. 

On July 10, 2015, the Debtors made their Proposal to the UMWA on July 10, 2015.  With respect to all 
facilities proposed to be acquired by Blackhawk, the Proposal stated that the applicable CBAs must be rejected, and, 
following the closing of the Blackhawk Transaction, the rights of Blackhawk and the UMWA would be subject to 
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applicable labor law.  The Debtors similarly proposed to terminate the CBAs applicable to the facilities that are not 
proposed to be acquired by Blackhawk, and, in addition, proposed market terms and conditions under which the 
Debtors were willing to offer employment following rejection of the applicable CBAs.  The UMWA rejected these 
proposals, insisting on terms (most notably assumption of the UMWA 1974 Pension Plan) that the Debtors believe 
Blackhawk, or any other potential buyer, would not agree to. 

 The 1113/1114 Motion b.

By July 16, 2015, negotiations with the UMWA had reached an impasse and the Debtors filed  the 
1113/1114 Motion, whereby the Debtors seek the authority to reject their CBAs and modify their union retiree 
healthcare benefits in order to satisfy the milestones under the DIP Loan Agreement and the Blackhawk APA. 

On August 3, 2015, the UMWA filed an objection to the 1113/1114 Motion [Docket No. 726] (the “UMWA 
1113/1114 Objection”).  The UMWA 1113/1114 Objection asserted, among other things, that the Debtors’ Proposal 
does not meet the substantive requirements of sections 1113 and 1114 because, among other things: (a) the Debtors 
have not developed a business plan with respect to the post-emergence liquidating trust and therefore cannot 
demonstrate that the rejection of the CBAs and proposed modifications to the retiree healthcare benefits are 
necessary and (b) the Debtors did not negotiate in good faith because the Debtors were locked into an agreement 
with Blackhawk to reject the CBAs and eliminate retiree healthcare obligations prior to engaging in negotiations 
with the UMWA.  Peabody also filed a limited objection [Docket No. 728] to the 1113/1114 Motion (the “Peabody 
Limited Objection”), on the basis that the Debtors cannot seek relief under sections 1113 or 1114 of the Bankruptcy 
Code as to their proposed treatment of certain agreements referenced in the 1113/1114 Motion to which Peabody is a 
counterparty, including agreements contemplated by the Peabody Settlement arising as part of the 2012–13 
Restructuring.  The Peabody Limited Objection asserts that the Debtors must seek relief with respect to the 
applicable agreements under section 365 of the Bankruptcy Code.  On August 7, 2015, the UMWA 1974 Pension 
Plan filed a response [Docket No. 762] to the 1113/1114 Motion stating, among other things, that the Debtors’ 
withdrawal from the 1974 Pension Plan will cause significant financial harm to that plan.  On August 11, 2015, the 
UMWA 1992 Benefit Plan and its Trustees and the UMWA Combined Benefit Fund and its Trustees filed an 
objection to the 1113/1114 Motion [Docket No. 808] arguing that, among other things, the Debtors may not modify 
their Coal Act (or similar statutory obligations) pursuant to section 1114 of the Bankruptcy Code. 

A hearing to consider the relief requested in the 1113/1114 Motion is expected to commence during the first 
week of September 2015.   

A hearing to consider the 1113/1114 Motion was scheduled for September 1, 2015, but the Bankruptcy 
Court delayed ruling in order for the parties to continue negotiations.  The further discussions provided by this 
additional time proved fruitful and on September 3, 2015, the Debtors announced that a consensual agreement had 
been reached whereby (a) the Debtors would reject their existing CBAs, (b) Blackhawk and VCLF would, 
respectively, enter into new, separate collective bargaining agreements with the UMWA, and (c) the Debtors would 
withdraw the request for relief  with respect to certain union-related retiree health obligations.  This agreement 
remains subject in its entirety to the successful consummation of the Blackhawk Transaction as well as ratification 
by members of the UMWA.  Pursuant to this settlement agreement, on September 17, 2015, the Bankruptcy Court 
entered an agreed order authorizing, but not directing, the Debtors to reject their CBAs, effective upon the date of 
the Debtors’ filing of a notice indicating that the CBAs have been rejected [Docket No 1321]. 

Additionally, the Debtors reached agreement with the the United Mine Workers of America 1992 Benefit 
Plan and the United Mine Workers of America Combined Benefit Fund adjourning the 1113/1114 Motion with 
respect to the Debtors’ obligations under the Coal Industry Retiree Health Benefit Act of 1992 (the “Coal Act”).  
See [Docket No. 1018]. 

 Negotiations with the Retiree Committee c.

The Debtors are currently engaged in discussions with the Retiree Committee regarding modifications to 
certain of the Debtors’ retiree healthcare benefits.  Absent an agreement with the Retiree Committee, the Debtors 
may file a motion requesting authority to modify such retiree benefits pursuant to section 1114 of the Bankruptcy 
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Code.  The Debtors believe that such modification is critical to the successful consummation of the transactions 
contemplated by the Plan, and the Debtors will continue to seek a consensual resolution with the Retiree Committee. 

 The Debtors’ Key Employee Incentive Plan and Non-Insider Employee Retention Plan 11.

On July 3, 2015, the Debtors filed a motion seeking entry of an order approving a non-insider employee 
retention plan (the “Retention Plan”) and a key employee incentive plan (the “KEIP”) [Docket No. 454] 
(the “Incentive and Retention Plans Motion”).  The proposed Retention Plan provides for up to $2.88 million in 
aggregate payments for 47 key non-insider Employees as incentives to remain with the Debtors.  The proposed 
KEIP provides for up to $1.75 million (subject to certain increases for overachievement up to a cap of $3.5 million) 
in aggregate payments for five key members of the Debtors’ management team as incentives to meet the significant 
challenges posed by these chapter 11 cases with undivided attention and commitment.  The UMWA, the 1974 Plan, 
and the U.S. Trustee each objected to the Incentive and Retention Plans Motion [Docket Nos. 489, 505, 531], 
asserting, among other things, that the payments under the KEIP and the Retention Plan are too high and don’t 
provide proper benchmarks.  On July 29, 2015, the Bankruptcy Court overruled the objections and entered an order 
approving the Retention Plan and KEIP [Docket No. 230]. 

 The Peabody Adversary Proceeding 12.

On July 28, 2015, Peabody filed an adversary proceeding in the Bankruptcy Court (Case No. 15-03398) 
(the “Peabody Adversary Proceeding”) against Patriot and Heritage seeking (a) a declaration that approximately 
$3.1  million in third-party refund payments to Patriot, made in connection with retiree health benefits administered 
by Patriot, (collectively, the “Healthcare Refunds”), belong to Peabody and (b) an order requiring Patriot to pass 
along such payments to Peabody.  See [Docket No. 660].  Peabody also moved for a temporary restraining order and 
preliminary injunction requiring Patriot to escrow the approximately $3.1 million in a segregated account and 
preventing Patriot from transferring, spending, or otherwise using any money in such escrow account until otherwise 
ordered by the Bankruptcy Court [Adv. Proc. Docket No. 3] (the “Peabody Injunction Motion”). 

On July 30, 2015, Peabody and the Debtors filed a stipulation with the Bankruptcy Court [Adv. Proc. 
Docket No. 5] (the “Peabody Stipulation”), whereby Peabody agreed to withdraw the Peabody Injunction Motion 
without prejudice and the Debtors agreed to maintain a minimum balance in its Master Concentration Account 
(identified in the Cash Management Motion) equal to the sum of approximately $3.1 million plus any future such 
refund payments received by Patriot that Peabody asserts ownership over.   

Peabody filed an amended complaint on August 8, 2015 [Adv. Proc. Docket No. 14]. 

On August 28, 2015, the Debtors and Peabody filed a joint motion, seeking approval of a settlement 
agreement whereby (a) the Debtors would keep approximately $2 million of the Healthcare Refunds that the Debtors 
received prior to the filing of the Peabody Adversary Proceeding, (b) the Debtors will pay $1.1 million to Peabody, 
(c) the Debtors will pay to Peabody any Healthcare Refunds that the Debtors receive on or after the filing of the 
Peabody Adversary Proceeding, and (d) the Debtors will instruct applicable third parties to pay all Healthcare 
Refunds directly to Peabody.  See [Docket No. 959].  On September 18, 2015, the Bankruptcy Court entered an 
order approving this settlement agreement.  See [Docket No. 1327]. 

 The Initial Plan and Disclosure Statement 13.

On August 25, 2015, the Debtors filed the Initial Plan.  Numerous parties filed reservations of rights and 
objections with respect to the Initial Plan, including the U.S. Trustee [Docket No. 1106], the UMWA [Docket 
No. 1129], the Prepetition ABL Agent [Docket No. 1135], the 1974 Pension Plan [Docket No. 1151],  the 
U.S. Environmental Protection Agency, et al. [Docket No. 1168], certain surety bond providers (referenced in Article 
III.B.3.d of this Disclosure Statement) [Docket No. 1171], the Prepetition LC Agent [Docket No. 1172], and the 
Committee [Docket No. 1174].  These objections contended, among other things, that (a) the Debtors were not 
properly allocating the value of the Unencumbered Real Property Leases to holders of General Unsecured Claims, as 
discussed in Article II.C.3.f of this Disclosure Statement, (b) the third-party releases contemplated by the Initial Plan 
are improper and unlawful, (c) the Initial Plan did not adequately provide for the payment of all potential 
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Administrative Claims, (d) the Initial Plan did not adequately provide for the future satisfaction of environmental 
compliance obligations, (e) the Initial Plan did not adequately describe how VCLF may secure regulatory approval 
of the mining permits required to carry out the mining operations and environmental obligations with respect to the 
VCLF Purchased Assets, (f) the Initial Plan did not adequately demonstrate the adequate assurance of future 
performance and cure of defaults with respect to leases sought to be assumed and assigned pursuant to the Initial 
Plan, (g) the Debtors and Blackhawk have not adequately demonstrated that the Combined Company New ABL will 
have a sufficient borrowing base, and (h) the Plan Supplement materially modified the Initial Plan.   

Following the filing of the Initial Plan, the Debtors continued to engage in negotiations with certain of their 
lenders to obtain additional financing needed to fund their emergence from chapter 11.  As disclosed in Article X.B.5 
of the Initial Disclosure Statement, the Debtors conducted a careful review of their operations, financial projections, 
scheduled liabilities, and liabilities asserted through Proofs of Claims to determine the amounts that must be paid in 
full in cash or separately funded pursuant to the Plan in connection with the Effective Date.  The Debtors have 
estimated that total emergence costs will be approximately $30 million to $50 million, assuming an Effective Date 
of October 23, 2015.  As of the filing of the Initial Disclosure Statement, the Debtors were in preliminary 
discussions with the DIP Lenders and Blackhawk regarding a commitment to increase the size of the DIP Facility by 
up to approximately $30 million to enable the Debtors to fund all emergence costs, including payment of all Cure 
Costs and Administrative Claims.   

These negotiations resulted in a financing commitment of an additional $30 million (subject to the 
Blackhawk Transaction closing), which will allow the Debtors to exit chapter 11 by satisfying all emergence costs in 
full in cash.  The terms of this agreement, however, had a material impact on certain aspects of the Initial Plan and, 
on September 14, 2015, the Debtors filed the Scheduling Motion.  On September 16, 2015, the Bankruptcy Court 
granted the relief requested in the Scheduling Motion, contingent on the Debtors filing the Plan and this Disclosure 
Statement by September 18, 2015.  See [Docket No. 1309]. 

The Plan, as amended from the Initial Plan, contemplates the effectuation of certain restructuring 
transactions to facilitate the Debtors’ reorganization and to raise cash on the balance sheet for the Combined 
Company, including a rights offering governed by certain procedures set forth in Exhibit D to this Disclosure 
Statement (the “Rights Offering Procedures”).  The Rights Offering proceeds shall be used, together with certain 
other financing raised or arranged by Blackhawk and/or its lenders, to refinance certain of Blackhawk's capital 
structure and facilitate the consummation of the Blackhawk Transaction.  The Rights Offering will be open to 
eligible Holders of Allowed Prepetition LC Facility Claims and eligible Holders of Allowed Prepetition Term Loan 
Facility Claims (together with the Holders of Allowed Prepetition LC Facility Claims and any eligible affiliates to 
whom Rights have been transferred in accordance with the Rights Offering Procedures, the “Rights Offering 
Participants”).  In accordance with the Rights Offering Procedures, for an aggregate subscription price of 
$13,500,000, each Rights Offering Participant will receive Rights to acquire its Pro Rata share of (a) $16,875,000 in 
aggregate initial principal amount of the Combined Company First Lien Term Loan and (b) $9,250,000 in aggregate 
initial principal amount of the Combined Company Second Lien Term Loan. 

ARTICLE V. 
SUMMARY OF THE PLAN OF REORGANIZATION 

The Debtors believe that (a) through the Plan, holders of Allowed Claims will obtain a recovery from the 
Debtors’ estates equal to or greater than the recovery that they would receive if the Debtors’ assets were liquidated 
under chapter 7 of the Bankruptcy Code and (b) consummation of the Plan will maximize the recovery of Creditors 
and preserve ongoing employment for many of the Debtors’ employees. 

The Plan is attached to this Disclosure Statement as Exhibit A and is incorporated herein by reference. 

A. Overview of the Plan of Organization 

The consummation of a plan of reorganization is the principal objective of a chapter 11 case.  A plan of 
reorganization sets forth the means for satisfying claims against, and interests in, a debtor. Confirmation of a plan of 
reorganization makes the plan binding upon the debtor, any issuer of securities under the plan and any creditor of, or 
equity holder in, the debtor, whether or not such creditor or equity holder (i) is impaired under or has accepted the 
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plan or (ii) receives or retains any property under the plan.  Subject to certain limited exceptions and other than as 
provided in the plan itself or the confirmation order, a confirmation order discharges the debtor from any debt that 
arose prior to the date of confirmation of the plan and substitutes therefor the obligations specified under the 
confirmed plan. 

A chapter 11 plan may specify that the legal, contractual and equitable rights of the holders of claims or 
interests in certain classes are to remain unaltered by the reorganization effectuated by the plan.  Such classes are 
referred to as “unimpaired” and, because of such favorable treatment, are deemed to accept the plan. Accordingly, a 
debtor need not solicit votes from the holders of claims or interests in such classes.  A chapter 11 plan may also 
specify that certain classes will not receive any distribution of property or retain any claim against a debtor. Such 
classes are deemed not to accept the plan and, therefore, need not be solicited to vote to accept or reject the plan. 
Any classes that are receiving a distribution of property under the plan but are not unimpaired will be solicited to 
vote to accept or reject the plan. 

Prior to soliciting acceptances of the proposed plan, section 1125 of the Bankruptcy Code requires a debtor 
to prepare a disclosure statement containing adequate information of a kind, and in sufficient detail, to enable a 
hypothetical reasonable investor to make an informed judgment regarding the plan. To satisfy the requirements of 
section 1125 of the Bankruptcy Code, the Debtors are submitting this Disclosure Statement to Holders of Claims 
against the Debtors who are entitled to vote to accept or reject the Plan. 

THE REMAINDER OF THIS ARTICLE PROVIDES A SUMMARY OF THE STRUCTURE AND 
MEANS FOR IMPLEMENTATION OF THE PLAN AND THE CLASSIFICATION AND TREATMENT OF 
CLAIMS AND INTERESTS UNDER THE PLAN, AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE 
TO THE PLAN, INCLUDING ANY SUPPLEMENTS AND SCHEDULES THERETO AND DEFINITIONS 
THEREIN. 

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT INCLUDE SUMMARIES OF 
THE PROVISIONS CONTAINED IN THE PLAN AND IN THE DOCUMENTS REFERRED TO THEREIN. THE 
STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT DO NOT PURPORT TO BE PRECISE OR 
COMPLETE STATEMENTS OF ALL THE TERMS AND PROVISIONS OF THE PLAN OR DOCUMENTS 
REFERRED TO THEREIN, AND REFERENCE IS MADE TO THE PLAN AND TO SUCH DOCUMENTS FOR 
THE FULL AND COMPLETE STATEMENT OF SUCH TERMS AND PROVISIONS OF THE PLAN OR 
DOCUMENTS REFERRED TO THEREIN. 

THE PLAN ITSELF CONTROLS THE ACTUAL TREATMENT OF CLAIMS AGAINST, AND 
INTERESTS IN, THE DEBTORS UNDER THE PLAN AND WILL, UPON THE OCCURRENCE OF THE 
EFFECTIVE DATE, BE BINDING UPON ALL HOLDERS OF CLAIMS AGAINST, AND INTERESTS IN, THE 
DEBTORS, THE DEBTORS’ ESTATES, THE COMBINED COMPANY, ALL PARTIES RECEIVING PROPERTY 
UNDER THE PLAN, AND OTHER PARTIES IN INTEREST. IN THE EVENT OF ANY CONFLICT BETWEEN 
THIS DISCLOSURE STATEMENT, ON THE ONE HAND, AND THE PLAN OR ANY OTHER OPERATIVE 
DOCUMENT, ON THE OTHER HAND, THE TERMS OF THE PLAN AND/OR SUCH OTHER OPERATIVE 
DOCUMENT SHALL CONTROL. 

STATEMENTS AS TO THE RATIONALE UNDERLYING THE TREATMENT OF CLAIMS AND 
EQUITY INTERESTS UNDER THE PLAN ARE NOT INTENDED TO, AND SHALL NOT, WAIVE, 
COMPROMISE, OR LIMIT ANY RIGHTS, CLAIMS, OR CAUSES OF ACTION IN THE EVENT THE PLAN IS 
NOT CONFIRMED. 

B. Classification and Treatment of Claims and Interests 

The Debtors believe that the Plan provides the best and most prompt possible recovery to Holders of 
Claims and Interests. Under the Plan, Claims against, and Interests in, the Debtors are divided into different Classes. 
Under the Bankruptcy Code, claims and equity interests are classified beyond mere “creditors” or “shareholders” 
because such entities may hold claims or equity interests in more than one class. If the Plan is confirmed by the 
Bankruptcy Court and consummated, on the Effective Date or as soon as reasonably practicable thereafter (but 

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 998 of 1070



 

  60 
K&E 36400722 

subject to Article IX of the Plan), the Debtors will make distributions in respect of certain Classes of Claims as 
provided in the Plan.   

 Summary of DIP Claims, Other Administrative Claims and Priority Tax Claims 1.

 Treatment of Administrative Claims a.

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the Debtors to the extent 
an Allowed Administrative Claim has not already been paid in full or otherwise satisfied during the Chapter  11 
Cases, each Holder of an Allowed Administrative Claim will receive, in full and final satisfaction of its Allowed 
Administrative Claim, Cash equal to the amount of the unpaid portion of such Allowed Administrative Claim either:  
(a1) if such Administrative Claim is Allowed as of the Effective Date, on the Effective Date; (b2) if the 
Administrative Claim is not Allowed as of the Effective Date, the date on which an order of the Bankruptcy Court 
Allowing such Administrative Claim becomes a Final Order, or as soon as reasonably practicable thereafter; or 
(c3) if the Allowed Administrative Claim is based on liabilities incurred by the Debtors’ Estates in the ordinary 
course of their business after the Petition Date, pursuant to the terms and conditions of the particular transaction 
giving rise to such Allowed Administrative Claim, without any further action by the Holder of such Allowed 
Administrative Claim.   

Except as otherwise provided by a Final Order previously entered by the Bankruptcy Court (including the 
OCP Order and the DIP Orders) or as provided by Article II.B of the Plan, unless previously Filed, requests for 
payment of Administrative Claims must be Filed and served on the Debtors no later than the Administrative Claims 
Bar Date pursuant to the procedures specified in the Confirmation Order and the notice of entry of the Confirmation 
Order.  Holders of Administrative Claims that are required to File and serve a request for payment of such 
Administrative Claims that do not File and serve such a request by the Administrative Claims Bar Date shall be 
forever barred, estopped, and enjoined from asserting such Administrative Claims against the Debtors or their 
property, and such Administrative Claims shall be deemed discharged as of the Effective Date.  Objections to such 
requests must be Filed and served on the requesting party by the Administrative Claims Objection Bar Date. 

 Treatment of Professional Fee Claims b.

i. Final Fee Applications 

All final requests for payment of Professional Fee Claims must be filed with the Bankruptcy Court and 
served on the Debtors (or the Liquidating Trustee) no later than the first Business Day that is sixty days after the 
Effective Date.  After notice and a hearing in accordance with the procedures established by the Bankruptcy Code 
and any prior orders of the Bankruptcy Court in the Chapter 11 Cases, the Allowed amounts of such Professional 
Fee Claims shall be determined by the Bankruptcy Court. 

ii. Professional Fee Escrow Account 

On the Effective Date, the Debtors shall establish and fund the Professional Fee Escrow.  Funds held in the 
Professional Fee Escrow shall not be considered property of the Debtors’ Estates or property of the Liquidating 
Trust, but shall revert to the Liquidating Trust after all Professional Fee Claims allowed by the Bankruptcy Court 
have been irrevocably paid in full.  The Professional Fee Escrow shall be held in trust for the Professionals and for 
no other parties until all Professional Fee Claims Allowed by the Bankruptcy Court have been paid in full.  
Professional Fees Claims shall be paid in Cash to such Professionals from funds held in the Professional Fee Escrow 
when such Claims are Allowed by an order of the Bankruptcy Court.  No Liens, claims, or interests shall encumber 
the Professional Fee Escrow in any way, including with respect to any Liens, claims, or encumbrances securing the 
DIP Facility.  Excess funds remaining in the Professional Fee Escrow Account after all Allowed Professional Fees 
have been paid shall be transferred to the Liquidating Trust or in accordance with the Description of the Transaction 
Steps, as applicable. 
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iii. Post-Effective Date Fees and Expenses 

Except as otherwise specifically provided in the Plan, on and after the Effective Date, the Debtors or the 
Liquidating Trustee, as applicable, shall, in the ordinary course of business and without any further notice to or 
action, order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees and 
expenses related to implementation of the Plan and Consummation incurred by the Debtors, the Committee as set 
forth in Article XII.D of the Plan, or the Liquidating Trust, as applicable.  Upon the Confirmation Date, any 
requirement that Professionals comply with sections 327 through 331, 363, and 1103 of the Bankruptcy Code or the 
Interim Compensation Order in seeking retention for services rendered after such date shall terminate, and the 
Debtors may employ any Professional in the ordinary course of business without any further notice to or action, 
order, or approval of the Bankruptcy Court.   

 Treatment of DIP Claims c.

Pursuant to the DIP Orders, all DIP Claims constitute Allowed Claims. Except to the extent that 
a Holder of an Allowed DIP Claim agrees to a less favorable treatment, in full and final 
satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed DIP Claim, 
on the Effective Date each Holder of an Allowed DIP Claim shall receive its DIP Lender 
Distribution.   

After the Effective Date, the Liquidating Trust shall continue to reimburse the DIP Agents, DIP Lenders, 
and Prepetition Agents for the reasonable fees and expenses (including reasonable and documented legal fees and 
expenses) incurred by the DIP Agents, DIP Lenders, and Prepetition Agents in accordance with the DIP Loan 
Documents and the DIP Orders.  On the Effective Date, the Debtor shall fund, in cash, a deposit (the “Deposit”) to 
cover any costs, fees, expenses and the like (collectively, the “Costs and Expenses”) anticipated to be incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents in connection with the DIP Loan Documents (and the other costs 
and expenses provided in the last sentence of this section), including in connection with the release of collateral 
securing the DIP Claims; provided, however, that if the Deposit is insufficient to cover the amount of the Costs and 
Expenses, the Liquidating Trust shall pay the DIP Agents, DIP Lenders, and Prepetition Agents the amount of such 
shortfall upon a demand therefor accompanied by evidence of the incurrence of the Costs and Expenses; provided, 
further, however, that if the Deposit exceeds the ultimate amount of the Costs and Expenses actually incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents, the excess shall be promptly remitted to the Liquidating Trust.  
Any remaining amount of the Deposit shall be remitted to the Liquidating Trust within ninety days of the Effective 
Date.  With respect to any professional fees included as part of the Costs and Expenses, such professional fees may 
be paid by the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, without advance notice to any other 
party; provided, however, that the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, shall provide 
evidence of the incurrence of such professional fees to the Liquidating Trustee.  To the extent that any provisions of 
the DIP Loan Documents are of a type that survive repayment of the subject indebtedness (e.g., confidentiality 
provisions, a duty to release collateral, indemnity provisions), such provisions shall remain in effect notwithstanding 
repayment of the DIP Claims. 

 Treatment of Priority Tax Claims d.

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in 
full and final satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed Priority Tax 
Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set forth in 
sections 511 and 1129(a)(9)(C) of the Bankruptcy Code. 

 Treatment of U.S. Trustee Statutory Fees e.

For the avoidance of doubt, all fees payable pursuant to section 1930 of title 28 of the United States Code 
due and payable through the Effective Date, and any interest accruing thereto, shall be paid by the Debtors on or 
before the Effective Date, and amounts due thereafter shall be paid by the Liquidating Trustee or as provided in the 
Description of the Transaction Steps in the ordinary until the entry of a final decree closing the respective Debtor's 
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Chapter 11 Case.  Any deadline for filing claims in these Chapter 11 Cases shall not apply to fees payable by the 
Debtors pursuant to section 1930 of title 28 of the United States Code or any interest accruing thereto. 

 Summary of Claims and Interests 2.

b.  Funding and Satisfaction of Allowed Administrative Claims   a.

The Plan provides that, unless otherwise agreed, the Debtors will satisfy all Administrative Claims in 
accordance with section 1129 of the Bankruptcy Code. See Plan Article II.     

As of the date hereof, the Debtors’ estimate there will be Allowed Administrative Claims in an amount of 
approximately $75 million.  This estimate is subject to further reconciliation and could increase after Governmental 
Units file Proofs of Claims, which must be filed in advance of the Governmental Bar Date of November 9, 2015 at 
5:00 pm prevailing Eastern Time.  

c.  Treatment of Professional Fee Claims b.

i. Final Fee Applications 

All final requests for payment of Professional Fee Claims must be filed with the Bankruptcy Court and 
served on the Debtors (or the Liquidating Trustee) no later than the first Business Day that is sixty days after the 
Effective Date.  After notice and a hearing in accordance with the procedures established by the Bankruptcy Code 
and any prior orders of the Bankruptcy Court in the Chapter 11 Cases, the Allowed amounts of such Professional 
Fee Claims shall be determined by the Bankruptcy Court. 

ii. Professional Fee Escrow Account 

On the Effective Date, the Debtors shall establish and fund the Professional Fee Escrow.  Funds held in the 
Professional Fee Escrow shall not be considered property of the Debtors’ Estates or property of the Liquidating 
Trust, but shall revert to the Liquidating Trust after all Professional Fee Claims allowed by the Bankruptcy Court 
have been irrevocably paid in full.  The Professional Fee Escrow shall be held in trust for the Professionals and for 
no other parties until all Professional Fee Claims Allowed by the Bankruptcy Court have been paid in full.  
Professional Fee Claims shall be paid in Cash to such Professionals from funds held in the Professional Fee Escrow 
when such Claims are Allowed by an order of the Bankruptcy Court.  Any requests for final Professional Fee Claims 
must be served in accordance with prior orders of the Bankruptcy Court, including the Order (I) Establishing 
Interim Compensation Procedures and Reimbursement of Expenses for Retained Professionals and (II) Granting 
Related Relief [Docket No. 276].  No Liens, claims, or interests shall encumber the Professional Fee Escrow in any 
way, including with respect to any Liens, claims, or encumbrances securing the DIP Facility.  Excess funds 
remaining in the Professional Fee Escrow Account after all Allowed Professional Fees have been paid shall be 
transferred to the Liquidating Trust or in accordance with the Description of the Transaction Steps to be filed in 
connection with the Plan Supplement on or before September 1, 2015, as applicable. 

iii. Post-Effective Date Fees and Expenses 

Except as otherwise specifically provided in the Plan, on and after the Effective Date, the Debtors or the 
Liquidating Trustee, as applicable, shall, in the ordinary course of business and without any further notice to or 
action, order, or approval of the Bankruptcy Court, pay in Cash the reasonable legal, professional, or other fees and 
expenses related to implementation of the Plan and Consummation incurred by the Debtors, the Committee as set 
forth in Article XII.D of the Plan, or the Liquidating Trust, as applicable.  Upon the Confirmation Date, any 
requirement that Professionals comply with sections 327 through 331, 363, and 1103 of the Bankruptcy Code or the 
Interim Compensation Order in seeking retention for services rendered after such date shall terminate, and the 
Debtors may employ any Professional in the ordinary course of business without any further notice to or action, 
order, or approval of the Bankruptcy Court.   
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d.  Treatment of DIP Claims c.

Pursuant to the DIP Orders, all DIP Claims constitute Allowed Claims. Except to the extent that a Holder of 
an Allowed DIP Claim agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of, and in exchange for, each Allowed DIP Claim, on the Effective Date each Holder of an Allowed DIP 
Claim shall receive its DIP Lender Distribution.   

After the Effective Date, the Liquidating Trust shall continue to reimburse the DIP Agents, DIP Lenders, 
and Prepetition Agents for the reasonable fees and expenses (including reasonable and documented legal fees and 
expenses) incurred by the DIP Agents, DIP Lenders, and Prepetition Agents in accordance with the DIP Loan 
Documents and the DIP Orders.  On the Effective Date, the Debtor shall fund, in cash, a deposit (the “Deposit”) to 
cover any costs, fees, expenses and the like (collectively, the “Costs and Expenses”) anticipated to be incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents in connection with the DIP Loan Documents (and the other costs 
and expenses provided in the last sentence of this section), including in connection with the release of collateral 
securing the DIP Claims; provided, however, that if the Deposit is insufficient to cover the amount of the Costs and 
Expenses, the Liquidating Trust shall pay the DIP Agents, DIP Lenders, and Prepetition Agents the amount of such 
shortfall upon a demand therefor accompanied by evidence of the incurrence of the Costs and Expenses; provided, 
further, however, that if the Deposit exceeds the ultimate amount of the Costs and Expenses actually incurred by the 
DIP Agents, DIP Lenders, and Prepetition Agents, the excess shall be promptly remitted to the Liquidating Trust.  
Any remaining amount of the Deposit shall be remitted to the Liquidating Trust within ninety days of the Effective 
Date.  With respect to any professional fees included as part of the Costs and Expenses, such professional fees may 
be paid by the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, without advance notice to any other 
party; provided, however, that the DIP Agents, DIP Lenders, and Prepetition Agents, as applicable, shall provide 
evidence of the incurrence of such professional fees to the Liquidating Trustee.  To the extent that any provisions of 
the DIP Loan Documents are of a type that survive repayment of the subject indebtedness (e.g., confidentiality 
provisions, a duty to release collateral, indemnity provisions), such provisions shall remain in effect notwithstanding 
repayment of the DIP Claims. 

e.  Treatment of Priority Tax Claims d.

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in 
full and final satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed Priority Tax 
Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set forth in 
sections 511 and 1129(a)(9)(C) of the Bankruptcy Code. 

f.  Treatment of U.S. Trustee Statutory Fees e.

For the avoidance of doubt, all fees payable pursuant to section 1930 of title 28 of the United States Code 
due and payable through the Effective Date, and any interest accruing thereto, shall be paid by the Debtors on or 
before the Effective Date, and amounts due thereafter shall be paid by the Liquidating Trustee or as provided in the 
Description of the Transaction Steps in the ordinary until the entry of a final decree closing the respective Debtor's 
Chapter 11 Case.  Any deadline for filing claims in these Chapter 11 Cases shall not apply to fees payable by the 
Debtors pursuant to section 1930 of title 28 of the United States Code or any interest accruing thereto. 

2.  Summary of Claims and Interests 3.

The categories of Claims and Interests listed below classify Claims and Interests in or against the Debtors 
for all purposes, including, without express or implied limitation, voting, confirmation and distribution, pursuant to 
the Plan and pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.  A Claim or Interest will be deemed 
classified in a particular Class only to the extent that the Claim or Interest qualifies within the description of that 
Class, and will be deemed classified in a different Class to the extent that any remainder of such Claim or Interest 
qualifies within the description of such different Class. A Claim or Interest is in a particular Class only to the extent 
that such Claim or Interest is Allowed in that Class and has not been paid or otherwise satisfied prior to the Effective 
Date. Any Claim or Interest that has been paid or satisfied, or any Claim or Interest that has been amended or 
superseded, may be adjusted or expunged on the official Claims register without a Claims objection having to be 
filed and without any further notice to or action, order, or approval of the Bankruptcy Court. Except as otherwise 
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specifically provided for in the Plan, the Confirmation Order or other order of the Bankruptcy Court (including, 
without limitation, the DIP Order), or required by applicable non-bankruptcy law, in no event will any Holder of an 
Allowed Claim be entitled to receive payments that in the aggregate exceed the Allowed amount of such Holder’s 
Claim.  In accordance with section 1123(a)(1) of the Bankruptcy Code, DIP Claims, Administrative Claims, 
Professional Fee Claims, and Priority Tax Claims of the kinds specified in sections 507(a)(2) and 507(a)(8) of the 
Bankruptcy Code have not been classified, and their treatment is set forth in Article II of the Plan. 

The deficiency Claims of each of the Prepetition Secured Parties (if any), as applicable, shall be included in 
Class 8. 

As summarized in Article III of the Plan, the Plan constitutes a separate chapter 11 plan of reorganization 
for each Debtor. For brevity and convenience, the classification and treatment of Claims and Interests has been 
arranged in groups. 

1. Class 1 - Other Priority Claims 

(a) Classification:  Class 1 consists of all Other Priority Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed Other Priority Claim agrees 
to a less favorable treatment, in exchange for full and final satisfaction, settlement, 
release, and compromise of each and every Allowed Other Priority Claim, each Holder of 
an Allowed Other Priority Claim shall, at the sole option of the Debtors or the 
Liquidating Trustee, as applicable: 

i. be paid in full in Cash in an amount equal to such Allowed Other Priority Claim by 
the Debtors on the Effective Date or by the Liquidating Trustee after the Effective 
Date; or 

ii. otherwise be treated in any other manner such that the Allowed Other Priority Claim 
shall be rendered Unimpaired on the later of the Effective Date and the date on 
which such Other Priority Claim becomes an Allowed Other Priority Claim or as 
soon as reasonably practicable thereafter. 

(c) Voting:  Class 1 is Unimpaired, and Holders of Class 1 Other Priority Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 1 Other Priority Claims are not entitled to 
vote to accept or reject the Plan. 

2. Class 2 - Secured Tax Claims 

(a) Classification:  Class 2 consists of all Secured Tax Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed Secured Tax Claim agrees 
to a less favorable treatment for such Holder, in exchange for full and final satisfaction, 
settlement, release, and compromise of each and every Allowed Secured Tax Claim, each 
Holder of such Claim shall, at the sole option of the Debtors or the Liquidating Trustee, 
as applicable: 

i. be paid in full in Cash by the Debtors on the Effective Date in an amount equal to 
such Allowed Secured Tax Claim; or 

ii. be paid by the Debtors or the Liquidating Trustee (as applicable), commencing on 
the Effective Date and continuing over a period not exceeding 5 years from the 
Petition Date, equal semi-annual Cash payments in an aggregate amount equal to 
such Allowed Secured Tax Claim, together with interest at the applicable non-default 
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contract rate under non-bankruptcy law, subject to the sole option of the Liquidating 
Trustee to prepay the entire amount of such Allowed Secured Tax Claim during such 
time period; or 

iii. be paid regular Cash payments by the Debtors (on the Effective Date) or the 
Liquidating Trustee (after the Effective Date), in a manner not less favorable than the 
most favored non-priority unsecured Claim provided for by the Plan. 

(c) Voting:  Class 2 is Unimpaired, and Holders of Class 2 Secured Tax Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 2 Secured Tax Claims are not entitled to 
vote to accept or reject the Plan. 

3. Class 3 - Other Secured Claims 

(a) Classification:  Class 3 consists of all Other Secured Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed Other Secured Claim agrees 
to a less favorable treatment for such Holder, in exchange for full and final satisfaction, 
settlement, release, and compromise of each and every Allowed Other Secured Claim, 
each Holder of such Claim shall, at the sole option of the Debtors or the Liquidating 
Trustee, as applicable: 

i. be paid in full in Cash in an amount equal to such Allowed Other Secured Claim by 
the Debtors on the Effective Date; or 

ii. receive the collateral securing any such Allowed Other Secured Claim and be paid 
any interest required to be paid under section 506(b) of the Bankruptcy Code; or  

iii. otherwise be treated in any other manner such that the Allowed Other Secured Claim 
shall be rendered Unimpaired on the later of the Effective Date and the date on 
which such Other Secured Claim becomes an Allowed Other Secured Claim or as 
soon as reasonably practicable thereafter. 

(c) Voting:  Class 3 is Unimpaired, and Holders of Class 3 Other Secured Claims are 
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the 
Bankruptcy Code.  Therefore, Holders of Class 3 Other Secured Claims are not entitled to 
vote to accept or reject the Plan. 

4. Class 4 - Prepetition ABL Facility Claims 

(a) Classification:  Class 4 consists of all Prepetition ABL Facility Claims. 

(b) Allowance:  The Prepetition ABL Facility Claims shall be Allowed as Secured Claims in 
an aggregate amount with respect to drawn amounts under the Prepetition ABL Drawn 
LCs and undrawn amounts under the Prepetition ABL Undrawn LCs, respectively, not to 
exceed $44,263,955 (plus any unpaid accrued interest, letter of credit fees, and unpaid 
reasonable fees and expenses as of the Effective Date, to the extent not paid pursuant to 
the Final DIP Order). 

(c) Treatment:  Except to the extent that a Holder of a Prepetition ABL Facility Claim agrees 
to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Prepetition ABL Facility Claim: 

i. if the Payout Event occurs, its Payout Event Class 4 Distribution; or 
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ii. if the Payout Event does not occur, 

(A) all indebtedness related to the Prepetition ABL Drawn LCs and all other 
unpaid Prepetition ABL Obligations: 

1. shall be repaid in cash with proceeds from the Combined Company 
First Lien Term Loan or (at Blackhawk’s option) with amounts 
drawn under the Combined Company New ABL; or 

2. to the extent not so repaid, converted into loans drawn under the 
Combined Company New ABL on a dollar-for-dollar basis (so 
long as such Combined Company New ABL is in form and 
substance reasonably satisfactory to the Prepetition ABL Agent); 
and 

(B) each Prepetition ABL Undrawn LC: 

1. shall be replaced with letter(s) of credit issued (or deemed issued) 
under the Combined Company First Lien L/C Facility or (at 
Blackhawk’s option) under the Combined Company New ABL; 
provided, that as a condition to such replacement being effective 
for purposes of this clause (A), each Prepetition ABL Undrawn LC 
to be considered so replaced shall have been returned to the issuer 
thereof undrawn or otherwise cancelled in a manner reasonably 
acceptable to the issuer of such Prepetition ABL Undrawn LC; 
and/or 

2. shall be deemed a letter of credit issued under the Combined 
Company New ABL in an equal stated face amount (so long as 
such Combined Company New ABL is in form and substance 
reasonably satisfactory to the Prepetition ABL Agent); and/or 

3. shall be provided with credit support (which may include cash 
collateralization with proceeds from the Combined Company First 
Lien Term Loan) on terms and in amount reasonably acceptable to 
Blackhawk, the issuer of such Prepetition ABL Undrawn LC and 
the Prepetition ABL Agent; 

To the extent that any provisions of the Prepetition ABL Financing Documents 
are of a type that survive repayment of the subject indebtedness (e.g., 
confidentiality provisions, a duty to release collateral, indemnity provisions), 
such provisions shall remain in effect notwithstanding repayment of the 
Prepetition ABL Facility; provided, however, that such surviving provisions 
shall not be an obligation of, nor shall they be binding upon, Blackhawk or the 
Combined Company. 

(a) Voting:  Class 4 is Impaired under the Plan.  Holders of Prepetition ABL Facility Claims 
are entitled to vote to accept or reject the Plan. 

4. Class 5 - Prepetition LC Facility Claims 

(a) Classification:  Class 5 consists of all Prepetition LC Facility Claims. 
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(b) Allowance:  The Prepetition LC Facility Claims shall be Allowed as Secured Claims in an 
aggregate amount with respect to drawn and undrawn amounts under the Prepetition LC 
Facility not to exceed $200,000,000. 26 

(c) Treatment:  Except to the extent that a Holder of a Prepetition LC Facility Claim agrees 
to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Prepetition LC Facility Claim, each such Holder 
thereof shall receive: 

iv. with respect to Prepetition LC Facility Claims consisting of drawn amounts under 
the Prepetition LC Facility, such Holder’s Pro Rata share of Combined Company 
First Lien Term Loans; and 

i. with respect to Prepetition LC Facility Claims consisting of undrawn amounts under 
the Prepetition LC Facility, letters of credit issued (or deemed issued) under the 
Combined Company First Lien L/C Facility or other credit support from the 
Combined Company First Lien Term Loan Facility.if the Payout Event occurs, its 
Payout Event Class 5 Distribution; or 

v.ii. if the Payout Event does not occur, its Prepetition LC Facility Distribution.  

To the extent that any provisions of the Prepetition LC/Term Loan Financing Documents relating 
to the Prepetition LC Facility are of a type that survive repayment of the subject indebtedness 
(e.g., confidentiality provisions, a duty to release collateral, indemnity provisions), such provisions 
shall remain in effect notwithstanding repayment of the Prepetition LC Facility Claims; provided, 
however, that such surviving provisions shall not be an obligation of, nor shall they be binding 
upon, Blackhawk or the Combined Company. 

(d) Voting:  Class 5 is Impaired under the Plan.  Holders of Prepetition LC Facility Claims 
are entitled to vote to accept or reject the Plan. 

(e) Credit Bid:  The Prepetition LC Facility Lenders’ right to credit bid to purchase the 
Blackhawk Purchased Assets and/or the VCLF Purchased Assets is preserved. 

5. Class 6 - Prepetition Term Loan Facility Claims 

(a) Classification:  Class 6 consists of all Prepetition Term Loan Facility Claims. 

(b) Allowance:  The Prepetition Term Loan Facility Claims shall be Allowed as Secured 
Claims in an aggregate amount not to exceed $250,000,000. 

(c) Treatment:  Except to the extent that a Holder of a Prepetition Term Loan Facility Claim 
agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and 
discharge of and in exchange for each Prepetition Term Loan Facility Claim, each such 
Holder thereof shall receive its Prepetition Term Loan Facility Distribution.: 

i. if the Payout Event occurs, its Payout Event Class 6 Distribution; or 

                                                 
26  This amount includes contingent claims on account of undrawn letters of credit provided under the Prepetition 

LC Facility, provided, however, that, upon the Effective Date, the Undrawn LC Facility Claims shall be deemed 
undisputed.  If the Payout Event does not occur, such Undrawn LC Facility Claims shall be Allowed, without 
any further action, to the extent that undrawn letters of credit provided under the Prepetition LC Facility are 
subsequently drawn, and such Allowed Undrawn LC Facility Claims, if any, shall be satisfied from the 
Undrawn LC Facility Claims Reserve. 
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ii. if the Payout Event does not occur, its Prepetition Term Loan Facility Distribution. 

To the extent that any provisions of the Prepetition Term Loan Facility are of a type that 
survive repayment of the subject indebtedness (e.g., confidentiality provisions, a duty to 
release collateral, indemnity provisions), such provisions shall remain in effect 
notwithstanding repayment of the Prepetition Term Loan Facility; provided, however, 
that such surviving provisions shall not be an obligation of, nor shall they be binding 
upon, Blackhawk or the Combined Company.  

(d) Voting:  Class 6 is Impaired under the Plan.  Holders of Prepetition Term Loan Facility 
Claims are entitled to vote to accept or reject the Plan. 

6. Class 7 - Prepetition Notes Claims 

(a) Classification:  Class 7 consists of all Prepetition Notes Claims. 

(b) Allowance:  The Prepetition Notes Claims shall be Allowed as Secured Claims in an 
amount not to exceed $305,504,339.  

(c) Treatment:  Except to the extent that a Holder of a Prepetition Notes Claim agrees to a 
less favorable treatment, in full and final satisfaction, settlement, release, and discharge of 
and in exchange for each Prepetition Notes Claim, each such Holder thereof shall receive 
its Prepetition Notes Payment.; 

i. if the Payout Event occurs, its Payout Event Class 7 Distribution; or 

ii. if the Payout Event does not occur, its Prepetition Notes Distribution. 

(d) Voting:  Class 7 is Impaired under the Plan.  Holders of Prepetition Notes Claims are 
entitled to vote to accept or reject the Plan. 

7. Class 8 - General Unsecured Claims 

(a) Classification:  Class 8 consists of all General Unsecured Claims. 

(b) Treatment:  Except to the extent that a Holder of an Allowed General Unsecured Claim 
agrees to a less favorable treatment of its Allowed General Unsecured Claim, in full and 
final satisfaction, settlement, release, and discharge of and in exchange for each Allowed 
General Unsecured Claim, each Holder thereof shall receive its Pro Rata share of: 

(i) if the VCLF Transaction is consummated, the VCLF Equity Grant in accordance 
with the terms set forth in Section 7.12 the VCLF APA; or  

(ii) if the VCLF Transaction is not consummated, the Liquidating Trust Units, 
subject to the Liquidating Trust Funding Mechanism. 

(i) if the Payout Event occurs, its Payout Event Class 8 Distribution; or  

(ii) if the Payout Event does not occur, its General Unsecured Claims 
Distribution. 

(c) Voting:  Class 8 is Impaired under the Plan.  Holders of Allowed General Unsecured 
Claims are entitled to vote to accept or reject the Plan.   

8. Class 9 - Intercompany Claims 
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(a) Classification:  Class 9 consists of all Intercompany Claims. 

(b) Treatment:  Intercompany Claims shall be cancelled without any distribution on account 
of such Interests. 

(c) Voting:  Class 9 is Impaired under the Plan.  Holders of Intercompany Claims are 
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the 
Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the 
Plan. 

9. Class 10 - Intercompany Interests 

(a) Classification:  Class 10 consists of all Intercompany Interests. 

(b) Treatment:  Intercompany Interests shall be cancelled without any distribution on account 
of such Interests. 

(c) Voting:  Class 10 is Impaired under the Plan.  Holders of Intercompany Interests are 
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the 
Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the 
Plan. 

10. Class 11 - Equity Interests 

(a) Classification:  Class 11 consists of all Equity Interests. 

(b) Treatment:  On the Effective Date, all Equity Interests shall be cancelled without any 
distribution on account of such Interests. 

(c) Voting:  Class 11 is Impaired under the Plan.  Holders of Equity Interests are conclusively 
presumed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  
Therefore, such Holders are not entitled to vote to accept or reject the Plan. 

C. Acceptance or Rejection of the Plan 

3. Voting of Claims 

Each Holder of a Claim in an Impaired Class as of the Voting Record Date that is entitled to vote on the 
Plan pursuant to Article III of the Plan will be entitled to vote to accept or reject the Plan as provided in the 
Disclosure Statement Order or any other order of the Bankruptcy Court. 

 Special Provision Governing Unimpaired Claims 1.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ rights in respect 
of any Unimpaired Claims, including all rights in respect of legal and equitable defenses to or setoffs or 
recoupments against any such Unimpaired Claims. 

 Class Acceptance Requirement 2.

A Class of Claims shall have accepted the Plan if it is accepted by at least two-thirds (2/3) in amount of the 
Allowed Claims in such Class and more than one-half (1/2) in number of Holders of such Claims that have voted on 
the Plan. 
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3. Presumed Acceptance of Plan 

 Elimination of Vacant Classes 3.

Class 1 (Other Priority Claims), Class 2 (Secured Tax Claims), and Class 3 (Other Secured Claims) are 
Unimpaired by the Plan. Pursuant to section 1126(f) of the Bankruptcy Code, the Holders of Claims in such Classes 
are conclusively presumed to have accepted the Plan and the votes of such Holders will not be solicited. 

Any Class of Claims or Interests that does not have a Holder of an Allowed Claim or Allowed Interest or a 
Claim or Interest temporarily Allowed by the Bankruptcy Court as of the date of the Confirmation Hearing shall be 
deemed eliminated from the Plan for purposes of voting to accept or reject the Plan and for purposes of  

4. Presumed Rejection of Plan 

 determining acceptance or rejection of  4.

Class 9 (Intercompany Interests) and Class 10 (Equity Interests) will not receive any distribution under the 
Plan on account ofby such Interests. PursuantClass pursuant to section 1126(g1129(a)(8) of the Bankruptcy Code, 
the Holders of Interests in such Class are conclusively presumed to have rejected the Plan and the votes of such 
Holders will not be solicited. 

 Confirmation Pursuant to Sections 1129(a) and 1129(b) of the Bankruptcy Code 5.

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by acceptance 
of the Plan by an Impaired Class of Claims.  The Debtors shall seek Confirmation of the Plan pursuant to 
section 1129(b) of the Bankruptcy Code with respect to any rejecting Class of Claims or Interests.  The Debtors 
reserve the right to modify the Plan in accordance with Article X of the Plan to the extent, if any, that Confirmation 
pursuant to section 1129(b) of the Bankruptcy Code requires modification. 

 Controversy Concerning Impairment 6.

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests, are 
Impaired, the Bankruptcy Court shall, after notice and a hearing, determine such controversy on or before the 
Confirmation Date; provided that nothing shall affect or limit the Debtors’, Blackhawk’s, the Combined Company’s, 
the DIP Lenders’, Prepetition LC Secured Parties’, Prepetition Term Secured Parties’, Prepetition Notes Trustee’s, or 
the Prepetition Noteholders’, or the FirstCombined Company 1.5 Lien Backstop Parties’ or the Second Lien 
Backstop Parties’Term Loan Lenders’ applicable rights and defenses (whether legal or equitable) in respect of any 
such Claims, Interests, or Class of Claims or Interests. 

D. Implementation of the Plan 

 Sources of Consideration for Plan Distributions 1.

The Confirmation Order shall be deemed to authorize, among other things, the Restructuring Transactions. 
and the Combined Company 1.5 Lien Term Loan.  All amounts and securities necessary for the Debtors (on the 
Effective Date), the Combined Company, VCLF, or Liquidating Trust (after the Effective Date), as applicable, to 
make payments or distributions pursuant to this Plan shall be obtained from, among other things, the liabilities 
assumed, consideration paid by Blackhawk, VCLF, and Cash raised or held by the Debtors, as applicable.  In this 
regard, the Committee asserts that none of the funds that will flow to the Debtors if the Blackhawk Transaction is 
consummated will be available to pay emergence costs.  Shonk also notes that the source of the remaining amounts 
necessary remains unclear as of the date hereofand Cash raised or held by the Debtors. 
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 Blackhawk Transaction 2.

Subject to the terms of the Blackhawk Transaction Documents, on the Effective Date, the Debtors shall 
consummate the Blackhawk Transaction and, among other things, the Blackhawk Purchased Assets shall be 
transferred to and vest in the Combined Company free and clear of all Liens, Claims, charges, or Encumbrances 
pursuant to sections 363 and 1123 of the Bankruptcy Code, the Confirmation Order, the Blackhawk APA and the 
other Blackhawk Transaction Documents.  On the Effective Date, the Debtors shall consummate the transactions 
contemplated by the Blackhawk Transaction Documents pursuant to the terms thereof; provided that the conditions 
precedent set forth in the Blackhawk Transaction Documents have been satisfied or waived in accordance with the 
terms thereof.   Upon entry of the Confirmation Order by the Bankruptcy Court, all matters provided for under the 
Blackhawk APA and the other Blackhawk Transaction Documents will be deemed authorized and approved without 
any requirement of further act or action by the Debtors’ shareholders or the Debtors’ boards of directors.  The 
Debtors are authorized to execute and deliver, and to consummate the transactions contemplated by, the Blackhawk 
Transaction Documents, as well as to execute, deliver, file, record and issue any notes, documents (including UCC 
financing statements), or agreements in connection therewith, without further notice to or order of the Bankruptcy 
Court, act or action under applicable law, regulation, order, or rule or the vote, consent, authorization or approval of 
any Entity. 

On and after the Effective Date, the Combined Company may use, acquire, or dispose of property without 
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy 
Rules.  Neither Blackhawk, the Combined Company, nor any of their Affiliates shall be deemed, as a result of any 
action taken in connection with the Blackhawk Transaction Documents, the consummation of the Blackhawk 
Transaction and any other transaction contemplated by the Blackhawk Transaction Documents, or the transfer or 
operation of the Blackhawk Purchased Assets (a1) to be a legal successor, or otherwise be deemed a successor to all 
or any of the Debtors; (b2) to have, de facto or otherwise, merged with or into all or any of the Debtors; (c3) to be an 
alter ego or a continuation of all or any of the Debtors; or (d4) to have any responsibility for any obligations of all or 
any of the Debtors based on any theory of successor or similar theories of liability, including, without limitation, 
pursuant to the Black Lung Act or the UMWA 1974 Pension Plan. 

Without limiting the generality of the foregoing, except as otherwise expressly provided in the Blackhawk 
Transaction Documents, Blackhawk, the Combined Company and all of their Affiliates shall not be liable for any 
claims against the Debtors or any of their predecessors or affiliates, and neither Blackhawk, the Combined Company 
nor any of their affiliates shall have successor or vicarious liabilities of any kind or character, including, but not 
limited to, any theory of antitrust, environmental, successor or transferee liability, labor, employment or benefits law, 
de facto merger or substantial continuity, whether known or unknown as of the closing, then existing or hereafter 
arising, whether fixed or contingent, asserted or unasserted, liquidated or unliquidated, with respect to the Debtors or 
their affiliates or any obligations of the Debtors or their affiliates arising prior to the closing, including, but not 
limited to, liabilities on account of any taxes arising, accruing or payable under, out of, in connection with, or in any 
way relating to the operation of the Blackhawk Purchased Assets prior to the closing. 

 The transactions contemplated by the Blackhawk Transaction Documents are undertaken by the Debtors 
and Blackhawk without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy 
Code, and accordingly, the reversal or modification on appeal of the authorization provided therein to consummate 
the sale contemplated thereunder shall not affect the validity of such sale (including the assumption, assignment 
and/or transfer of any Executory Contract or Unexpired Lease), unless such authorization and consummation of such 
sale are duly stayed pending such appeal.  Blackhawk is a good faith purchaser within the meaning of 
section  363(m) of the Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) of the 
Bankruptcy Code as applicable. 

On the Effective Date, (a) 1) the Combined Company, solely in accordance with its operating documents, is 
authorized to enter into each of the Combined Company Debt Facilities as well as any notes, documents or 
agreements delivered in connection therewith, including, without limitation, any documents required in connection 
with the creation or perfection of liens in connection therewith and an intercreditor agreement governing the 
respective priorities and rights among the Combined Company Debt Facilities; (b) 2) upon the granting of such liens 
in accordance with the Combined Company Debt Documents and the consummation of the Combined Company 
Debt Facilities, the lenders under the Combined Company Debt Facilities, including the Prepetition ABL Secured 
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Parties and the Prepetition LC Secured Parties to the extent lenders under the Combined Company Debt Facilities as 
contemplated by the Plan, shall have valid, binding and enforceable liens on the collateral specified in the 
documents and agreements governing the Combined Company Debt Facilities; and (c) 3) upon the granting of such 
guarantees, mortgages, pledges liens and other security interests in accordance with the Combined Company Debt 
Documents and the consummation of the Combined Company Debt Facilities, the guarantees, mortgages, pledges, 
liens and other security interests granted to secure the obligations arising under the Combined Company Debt 
Facilities shall be granted in good faith as an inducement to the respective lenders under the Combined Company 
Debt Facilities to extend credit thereunder and shall be deemed not to constitute a fraudulent conveyance or 
fraudulent transfer, shall not otherwise be subject to avoidance, and the priorities of such liens and security interests 
shall be as set forth in the documents and agreements governing the Combined Company Debt Facilities, including 
any applicable intercreditor agreements. 

Notwithstanding anything in the Plan to the contrary, the Blackhawk Transaction Documents are the only 
documents that govern the Blackhawk Transaction and, for the avoidance of doubt, the VCLF Transaction 
Documents shall have no effect on the Blackhawk Transaction, Blackhawk, or the Combined Company.  A copy of 
the Blackhawk APA and a summary of the Blackhawk Transaction shall be Filed with the Plan Supplement. 

For the avoidance of doubt, the Debtors may implement an Alternative Transaction (as defined in the 
Bidding Procedures Order) and implement the Payout Event as set forth herein and in the Bidding Procedures Order. 

 Rights Offering 3.

The Rights Offerings shall consist of a distribution of the Rights in respect of, in the case of the  Combined 
Company First Lien Rights Offering, Rights Offering Term Loans, and in the case of theCombined Company 
Second Lien Rights Offering, Rights Offering Term Loans and Rights Offering Units..  The Rights Offerings will be 
conducted in accordance with the Rights Offerings Procedures and the Backstop Commitment Agreements and shall 
be open to Persons that are the Rights Offering Participants as of the Rights Offerings Record Date.   

Any participation in the First Lien Rights Offering and the Second Lien Rights Offering shall be Pro Rata 
for each Holder of Allowed Prepetition LC Facility Claims or Allowed Prepetition Term Loan Facility Claims or 
Prepetition Notes Claims, as applicable, based on such Holder’s face amount ownership of the Prepetition LC 
Facility Claims or Prepetition Term Loan Facility or Prepetition Notes, as applicable, relative to the total face 
amount of the Prepetition LC Facility Claims or Prepetition Term Loan Facility or Prepetition Notes, as applicable.   

The Rights Offerings shall be backstopped by the Rights Offering Backstop Parties. 

The Rights shall be issued to Holders of Prepetition LC Facility Claims on a Pro Rata basis and to Holders 
of Prepetition Term Loan Facility Claims.  For the avoidance of doubt, if the Rights are oversubscribed, Rights will 
be issued (1) first, to the Holders of Prepetition LC Facility Claims and (2) second, to Holders of Prepetition Term 
Loan Facility Claims, and any oversubscription within a Class shall be cut back Pro Rata within such Class. 

 To exercise Rights, a Rights Offerings Participant must timely deliver a duly completed and executed 
Subscription Form and the other documents referenced therein and the Subscription Purchase Price (as calculated 
pursuant to the Subscription Form) by wire transfer or bank or cashier’s check, as set forth in the Subscription Form, 
in accordance with the Rights Offerings Procedures; provided, however, that any Backstop Party’s Subscription 
Purchase Price and any amount in respect of a Backstop Party’s Backstop Allocation must each be received on or 
before the Effective Date.Offering Procedures.   

A Holder of Claims eligible to participate in one or boththe Rights Offerings, as applicable,Offering shall 
be deemed to have relinquished and waived all rights to participate in the Rights Offerings to the extent the 
Subscription Agent for any reason does not receive from such Holder, on or before the Subscription Deadline, a duly 
completed and executed Subscription Form and the other documents referenced therein and the Subscription 
Purchase Price (as calculated pursuant to the Subscription Form) by wire transfer or bank or cashier’s check, as set 
forth in the Subscription Form, with respect to such Holder’s Rights.  The funds contained in the Subscription 
Accounts shall be refunded to the Rights Offerings Participants in accordance with the Rights Offerings Procedures; 
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provided, however in accordance with the Rights Offerings Procedures, the funds contained in the Subscription 
Accounts shall be refunded to the Rights Offerings Participants (including, for the avoidance of doubt, the Backstop 
Parties) on the earlier of: (i) the date that is five (5) business days after the Closing Date, unless otherwise agreed by 
the Backstop Parties in accordance with the terms of the Backstop Commitment Agreements and (ii) October 30, 
2015.Offering Participants in accordance with the Rights Offering Procedures.  

Each Right is beingThe Combined Company First Lien Term Loans and the Combined Company Second 
Lien Term Loans to be issued without registration under the Securities Act, in reliance upon federal, state and 
foreign exemptions from registration requirements for transactions not involving any public offering.  The 
connection with the Rights Offering Loans and Rights Offering Units are being issued without registration under the 
Securities Act, in reliance upon federal, state and foreign exemptions from registration requirements for transactions 
not involving any public offering or any other state or foreign securities law. 

 VCLF Transaction 4.

Subject to the terms of the VCLF Transaction Documents, on the Effective Date, the Debtors shall 
consummate the VCLF Transaction and, among other things, the VCLF Purchased Assets shall be transferred to and 
vest in VCLF free and clear of all Liens, Claims, charges, or Encumbrances pursuant to sections 363 and 1123 of the 
Bankruptcy Code, the Confirmation Order, the VCLF APA and the other VCLF Transaction Documents.  On the 
Effective Date, the Debtors shall consummate the transactions contemplated by the VCLF Transaction Documents 
pursuant to the terms thereof; provided that the conditions precedent set forth in the VCLF Transaction Documents 
have been satisfied or waived in accordance with the terms thereof.   Upon entry of the Confirmation Order by the 
Bankruptcy Court, all matters provided for under the VCLF APA and the other VCLF Transaction Documents will 
be deemed authorized and approved without any requirement of further act or action by the Debtors’ shareholders or 
the Debtors’ boards of directors.  The Debtors are authorized to execute and deliver, and to consummate the 
transactions contemplated by the VCLF Transaction Documents, as well as to execute, deliver, file, record and issue 
any notes, documents (including UCC financing statements), or agreements in connection therewith, without further 
notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote, 
consent, authorization or approval of any Entity.  

The transactions contemplated by the VCLF Transaction Documents are undertaken by the Debtors and 
VCLF without collusion and in good faith, as that term is defined in section 363(m) of the Bankruptcy Code, and 
accordingly, the reversal or modification on appeal of the authorization provided therein to consummate the sale 
contemplated thereunder shall not affect the validity of such sale (including the assumption, assignment and/or 
transfer of any Executory Contract or Unexpired Lease), unless such authorization and consummation of such sale 
are duly stayed pending such appeal.  VCLF is a good faith purchaser within the meaning of section 363(m) of the 
Bankruptcy Code and, as such, is entitled to the full protections of section 363(m) of the Bankruptcy Code as 
applicable. 

 General Settlement of Claims 5.

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the 
classification, distributions, releases, and other benefits provided under the Plan, on the Effective Date, the 
provisions of the Plan shall constitute a good-faith compromise and settlement of all Claims, Interests, and 
controversies resolved pursuant to the Plan. 

 Listing of Securities 6.

None of the securities issued pursuant toin connection with the PlanBlackhawk Transaction (including the 
Rights Offering UnitsCombined Company Warrants and any Newthe Class  B Units that may be purchased in 
accordance therewith) will be listed on a national securities exchange and the Combined Company will not be a 
reporting company under the Securities Exchange Act upon the Effective Date. 
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 Release of Liens 7.

Except as otherwise provided herein or in any contract, instrument, release, or other agreement or 
document created pursuant to the Plan, the Blackhawk APA, or the VCLF APA, as applicable, on the Effective Date 
and concurrently with the applicable distributions made pursuant to the Plan, all mortgages, deeds of trust, Liens, 
pledges, or other security interests against any property of the Estates shall be fully released, settled, and 
compromised. 

Except as otherwise provided in the Blackhawk APA, on the Effective Date all Blackhawk Purchased 
Assets shall be transferred to the Combined Company free and clear of all Claims, Liens, Encumbrances or Interests 
pursuant to Sections 363, 365, 1123 and the other applicable sections of the Bankruptcy Code. 

Except as otherwise provided in the VCLF APA, on the Effective Date all VCLF Purchased Assets shall be 
transferred to VCLF free and clear of all Claims, Liens, Encumbrances or Interests pursuant to Sections 363, 365, 
1123 and the other applicable sections of the Bankruptcy Code. 

 Cancellation of Securities and Agreements 8.

On the Effective Date, except as otherwise specifically provided for in the Plan:  (1) the obligations of the 
Debtors under the Prepetition Notes Documents, and any other certificate, share, note, bond, indenture, purchase 
right, or other instrument or document directly or indirectly evidencing or creating any indebtedness or obligation of 
or ownership interest, equity or profits interest in the Debtors or any warrants, options or other securities exercisable 
or exchangeable for, or convertible into, debt, equity, ownership or profits interests in the Debtors giving rise to any 
Claim or Interest, shall be cancelled as to the Debtors, and the Liquidating Trust shall not have any continuing 
obligations thereunder; (2) the obligations of the Debtors under the DIP Facility, the Prepetition ABL Facility, the 
Prepetition LC Facility, the Prepetition Notes Documents and the Prepetition Term Loan Facility shall be fully 
released, settled, and compromised as to the Debtors, and the Liquidating Trust shall not have any continuing 
obligations thereunder (and the commitments and obligations (if any) of any of the Prepetition ABL Secured Parties, 
the Prepetition LC Secured Parties, and/or any of the Prepetition Term Secured Parties to extend any further or 
future credit or financial accommodations to any of the Debtors, any of their respective subsidiaries or any of their 
respective successors or assigns under the Prepetition ABL Financing Documents or the Prepetition LC/Term Loan 
Financing Documents, as applicable, shall fully terminate and be of no further force or effect); and (3) the 
obligations of the Debtors pursuant, relating, or pertaining to any agreements, indentures, certificates of designation, 
bylaws, or certificate or articles of incorporation or similar documents governing the shares, certificates, notes, 
bonds, indentures, purchase rights, options, warrants, or other instruments or documents evidencing or creating any 
indebtedness or obligation of the Debtors shall be fully released, settled, and compromised; provided that 
notwithstanding Confirmation or the occurrence of the Effective Date, any such indenture or agreement that governs 
the rights of the Holder of a Claim or Interest shall continue in effect solely for purposes of allowing such Holders to 
receive distributions under the Plan as provided herein.  None of the terms and conditions of the Plan, Confirmation 
or the occurrence of the Effective Date shall (a) constitute a release, waiver, discharge or other modification of any 
obligations under any of the Intercreditor Agreements owed by any Prepetition Secured Party to any other 
Prepetition Secured Party pursuant to the terms thereof or (b) prejudice the relative rights, remedies, powers and 
privileges of any of the Prepetition Secured Parties pursuant to any of the Intercreditor Agreements, including, 
without limitation, any such rights to enforce the terms and conditions of any Intercreditor Agreement that a 
Prepetition Secured Party is party to or bound by against any other Prepetition Secured Party party thereto or bound 
thereby, subject to the Prepetition LC/Term Loan Agent Expenses Priority. 

 Restructuring Transactions 9.

On the Effective Date or as soon as reasonably practicable thereafter, the Debtors, with the consent of the 
DIP Lenders, the DIP Lenders, the Liquidating Trust, Blackhawk, VCLF, and the Combined Company, each as 
applicable, may take all actions as may be necessary or appropriate to effect any transaction described in, approved 
by, contemplated by, or necessary to effectuate the Restructuring Transactions under and in connection with the 
Plan, the Blackhawk Transaction Documents, and the VCLF Transaction Documents, and the Liquidating Trust 
Agreement, each as applicable. 
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 Corporate Action 10.

Upon the Effective Date, all actions contemplated by the Plan, the Blackhawk Transaction Documents, the 
VCLF Transaction Documents, and the Liquidating Trust Agreement, as applicable, shall be deemed authorized, 
approved, and, to the extent taken prior to the Effective Date, ratified without any requirement for further action by 
Holders of Claims or Interests, directors, managers or officers of the Debtors, or the Liquidating Trust, or any other 
Entity or Person, including: (1) execution of, entry into and performance under the Blackhawk Transaction 
Documents; (2) execution of, entry into and performance under the VCLF Transaction Documents; (3) execution of, 
entry into and performance under the Backstop Commitment Agreements; (4) adoption or assumption, as applicable, 
and assignment to the Combined Company, VCLF, or VCLFthe Liquidating Trust, as applicable, of Executory 
Contracts and Unexpired Leases; (54) selection of the managers and officers for the Combined Company; (65) the 
issuance and distribution of the RightsCombined Company Warrants as provided herein; (7) the issuance and 
distribution of the New Class B Units as provided herein; and (8and (6) all other acts or actions contemplated, or 
reasonably necessary or appropriate to promptly consummate the transactions contemplated by, the Plan, the 
Blackhawk Transaction Documents, the VCLF Transaction Documents, and the Liquidating Trust Agreement, as 
applicable,  and each of the foregoing documents or agreements (whether to occur before, on, or after the Effective 
Date).  All matters provided for in the Plan, the Blackhawk Transaction Documents, the VCLF Transaction 
Documents , or the Liquidating Trust Agreement involving the company structure of the Debtors, the Combined 
Company, or VCLF, as applicable, and any company action required by the Debtors, the Liquidating Trust, 
Blackhawk, or VCLF in connection therewith, shall be deemed to have occurred and shall be in effect, without any 
requirement of further action by the security holders, directors, managers, authorized persons or officers of the 
Debtors, Blackhawk, or VCLF, as applicable.   

On or (as applicable) prior to the Effective Date, the appropriate officers, managers or authorized persons 
of the Debtors or the Liquidating Trust (including, any vice-president, president, chief executive officer, treasurer or 
chief financial officer thereof), as applicable, shall be authorized and directed to issue, execute and deliver the 
agreements, documents, securities, certificates of incorporation, certificates of formation, bylaws, operating 
agreements, and instruments contemplated by the Plan, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, and the Liquidating Trust Agreement, as applicable, (or necessary or desirable to effect the 
transactions contemplated by the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, 
and the Liquidating Trust Agreement, as applicable) in the name of and on behalf of the Debtors or the Liquidating 
Trust, as applicable, including any and all agreements, documents, securities and instruments relating to the 
foregoing.  The authorizations and approvals contemplated by Article IV.J of the Plan shall be effective 
notwithstanding any requirements under non-bankruptcy law. 

11. Prepetition Notes Payment 

In order to receive a Prepetition Notes Payment, a holder of a Prepetition Notes Claim must certify that 
such holder is an Eligible Holder by delivering a fully executed Prepetition Notes Eligibility Certificate to the 
Subscription Agent by the Prepetition Notes Eligibility Certificate Deadline.  

On the Effective Date, all parties that receive Class B Units pursuant to a Prepetition Notes Payment shall 
be deemed to be parties to the Blackhawk LLC Agreement, without the need for execution by any such party.  The 
Blackhawk LLC Agreement shall be binding on all parties receiving, and all holders of, such Class B Units 
regardless of whether such parties execute the Blackhawk LLC Agreement.  Notwithstanding the foregoing, for 
purposes of receiving the Prepetition Notes Payment, each applicable Eligible Holder shall execute and deliver to 
the Subscription Agent the Blackhawk LLC Agreement Joinder.  Until an Eligible Holder of a Prepetition Notes 
Claim provides its fully executed Blackhawk LLC Agreement Joinder, all of its distributions under this Plan shall be 
deemed an undeliverable distribution pursuant to Article VI.D of the Plan. 

12.  Effectuating Documents; Further Transactions 11.

On and after the Effective Date, the Liquidating Trust and the managers, officers, authorized persons and 
members of the board of managers thereof, or the Liquidating Trustee, as applicable, are authorized to and may 
issue, execute, deliver, file, or record such contracts, securities, instruments, releases, and other agreements or 
documents and take such actions as may be necessary or appropriate to effectuate, implement, and further evidence 
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the terms and conditions of the Plan, the Blackhawk Transaction Documents, the VCLF Transaction Documents, the 
Liquidating Trust Agreement, as applicable, and the securities issued pursuant to the Plan, the Blackhawk 
Transaction Documents, and the VCLF Transaction Documents without the need for any approvals, authorization, or 
consents except for those expressly required pursuant to the Plan, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, and the Liquidating Trust Agreement, as applicable. 

13.  Exemption from Certain Taxes and Fees 12.

Pursuant to section 1146(a) of the Bankruptcy Code, any issuance, transfer, or exchange of a security, or the 
making or delivery of an instrument of transfer of property, pursuant to or in connection with this Plan or the 
Blackhawk Transaction Documents, or the VCLF Transaction Documents shall not be subject to any Stamp or 
Similar Tax or governmental assessment in the United States, and the Confirmation Order shall direct and be 
deemed to direct the appropriate federal, state or local (domestic or foreign) governmental officials or agents to 
forgo the collection of any such Stamp or Similar Tax or governmental assessment and to accept for filing and 
recordation instruments or other documents evidencing such action or event without the payment of any such Stamp 
or Similar Tax or governmental assessment.  Such exemption specifically applies, without limitation, to (1) the 
Blackhawk Transaction; (2) the VCLF Transaction; (3) creation of any mortgage, deed of trust, Lien or other 
security interest; (4) the making or assignment of any lease or sublease; (5) any Restructuring Transaction; (6) the 
issuance, distribution and/or sale of any of the New Class B Units, the Rights,Combined Company Warrants and any 
other securities of the Debtors or the Combined Company; or (7) the making or delivery of any deed or other 
instrument of transfer under, in furtherance of or in connection with the Plan or the Blackhawk Transaction 
Documents or the VCLF Transaction Documents, including:  (a) any merger agreements; (b) agreements of 
consolidation, restructuring, disposition, liquidation, or dissolution; (c) deeds; (d) bills of sale; or (e) assignments 
executed in connection with any Restructuring Transaction occurring under the Plan, the Blackhawk Transaction 
Documents, or the VCLF Transaction Documents. 

14.  D&O Liability Insurance Policies 13.

Notwithstanding anything in the Plan to the contrary, as of the Effective Date, all of the D&O Liability 
Insurance Policies shall be either assumed by the Liquidating Trust pursuant to section 365(a) of the Bankruptcy 
Code or assumed as set forth in the Description of Tthe Transaction Steps, as applicable.  Entry of the Confirmation 
Order shall constitute the Bankruptcy Court’s approval of the Debtors’ foregoing assumption of each of the D&O 
Liability Insurance Policies.  Notwithstanding anything to the contrary contained herein, Confirmation of the Plan 
shall not discharge, impair, or otherwise modify any obligations assumed by the foregoing assumption of the D&O 
Liability Insurance Policies, and each such obligation shall be deemed and treated as an Executory Contract that has 
been assumed by the Liquidating Trust under the Plan as to which no Proof of Claim need be Filed or treated as set 
forth the Description of Tthe Transaction Steps, as applicable.   

15.  Indemnification Provisions 14.

Notwithstanding anything in the Planherein to the contrary or pursuant to the termination, dissolution, or 
wind down of any or all of the Debtors, the Debtors (if necessary to continue all Indemnification Provisions in full 
force), as of the Effective Date, shall be deemed to have assumed all Indemnification Provisions and assigned such 
provisions to the Liquidating Trust as though such Indemnification Provisions were to have full force and effect; 
provided that the assumption by the Debtors of the Indemnification Provisions and the assignment thereof to the 
Liquidating Trust shall not be deemed to be an assumption or assignment of the contract, agreement, resolution, 
instrument or document in which such Indemnification Provisions are contained, memorialized, agreed to, embodied 
or created (or any of the other terms or provisions thereof) unless, and only to the extent that, such contract, 
agreement, resolution, instrument or document is a Blackhawk Purchased Asset.  All Indemnification Provisions in 
place on and prior to the Effective Date for current and former officers, directors, managers and employees of the 
Debtors and their subsidiaries and such current and former officers’, directors’, managers’, and employees’ 
respective Affiliates shall survive the Effective Date for all Claims related to or in connection with, without 
limitation, any actions, omissions or transactions occurring prior to the Effective Date; provided that 
notwithstanding anything herein to the contrary, the Debtors shall not indemnify or assume any Indemnification 
Provision as to any of the Non-Released Parties for any matter.; provided further that, for the avoidance of doubt, in 
no circumstance shall the Debtors indemnify or assume any indemnification obligation with respect to Peabody or 
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Arch.  For the avoidance of doubt, nothing herein shall limit the rights of Blackhawk or the Combined Company 
against, or the obligations of, any Person or Entity that is a party to any Blackhawk Transaction Documents or 
VCLF Transaction Documents or any other contract with Blackhawk, VCLF, or the Combined Company, including 
any contract that is a Blackhawk Purchased Asset. 

16.  Preservation of Rights of Action 15.

In accordance with section 1123(b) of the Bankruptcy Code, and except where such Causes of Action have 
been expressly released, sold or otherwise transferred (including, for the avoidance of doubt, pursuant to Blackhawk 
Transaction Documents, the VCLF Transaction Documents, and the DIP Orders), the Liquidating Trust shall retain 
and may enforce all rights to commence and pursue, as appropriate, any and all Causes of Action, whether arising 
before or after the Petition Date, including any actions specifically enumerated in the Plan Supplement, and the 
Liquidating Trustee’s rights to commence, prosecute, or settle such Causes of Action shall be preserved 
notwithstanding the occurrence of the Effective Date.  The Liquidating Trustee may pursue such Causes of Action, 
as appropriate, in accordance with the best interests of the Liquidating Trust.  No Entity may rely on the absence of a 
specific reference in the Plan, the Plan Supplement, the Blackhawk Transaction Documents, the VCLF Transaction 
Documents, or the Disclosure Statement to any Cause of Action against them as any indication that the Debtors, 
Blackhawk, VCLF, or the Liquidating Trustee, as applicable, will not pursue any and all available Causes of Action 
against them.  Except with respect to Causes of Action as to which the Debtors have released, sold or otherwise 
transferred to, any Person or Entity on or prior to the Effective Date (pursuant to the Debtor Release, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, or otherwise), the Debtors or the Liquidating Trustee, as 
applicable, expressly reserve all rights to prosecute any and all Causes of Action against any Entity, except as 
otherwise expressly provided in the Plan.  Unless any Causes of Action against an Entity are expressly waived, 
relinquished, exculpated, released, sold or otherwise transferred, compromised, or settled in the Plan, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, or a Bankruptcy Court order, the Liquidating Trustee 
expressly reserves all Causes of Action, for later adjudication, and, therefore, no preclusion doctrine, including the 
doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or 
otherwise), or laches, shall apply to such Causes of Action upon, after, or as a consequence of the Confirmation or 
Consummation. 

17.  The VCLF Transaction 16.

The Debtors have negotiated a third-party transaction with VCLF in which VCLF would acquire the assets 
(excluding the Debtors’ receivables) not proposed to be acquired in the Blackhawk Transaction and agree to assume 
certain liabilities excluded from the Blackhawk Transaction.  The VCLF APA is attached hereto as Exhibit K.  As of 
the date hereof, the Debtors believe consummating the VCLF Transaction (subject to higher or better bids pursuant 
to the Bidding Procedures) is in the best interests of the estates and, together with the Blackhawk Transaction, 
facilitates the optimal exit from the chapter 11 cases.  To the extent the VCLF Transaction or a similar sale 
transaction cannot be consummated, however, the assets not acquired and the liabilities not assumed by Blackhawk 
in connection with the Blackhawk Transaction will vest in a Liquidating Trust, which, subject to the Claims 
compromised by the Plan, will assume all of the Debtors’ liabilities and obligations excluded from the Blackhawk 
Transaction, continue to hold all permits not assigned to Blackhawk in connection with the Blackhawk Transaction 
for active and inactive mining operations that require reclamation activities, and manage all future reclamation 
activities. 

18.  Wind Down and Dissolution of the Debtors 17.

On and after the Effective Date, the Wind Down and dissolution of the Debtors shall occur pursuant to the 
Liquidating Trust Agreement and/or the Description of the Transaction Steps, as applicable, any other provision of 
the Plan, and any applicable orders of the Bankruptcy Court. 

19.  Liquidating Trust 18.

If the VCLF Transaction (or a higher or better transaction) cannot beis not consummated, on the Effective 
Date, the Liquidating Trust will be formed to purchase the Liquidating Trust Assets and implement the Wind Down.  
The Liquidating Trust will be established for the primary purpose of purchasing and subsequently liquidating the 
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Liquidating Trust Assets and winding down the Debtors’ Estates, with no objective to continue or engage in the 
conduct of a trade or business, except to the extent reasonably necessary to, and consistent with, the liquidating 
purpose of the Liquidating Trust.  Upon the transfer of the Liquidating Trust Assets as more fully set forth in the 
Liquidating Trust Agreement, the Debtors will have no reversionary or further interest in or with respect to the 
Liquidating Trust Assets.  For all federal income tax purposes, the beneficiaries of the Liquidating Trust will be 
treated as grantors and owners thereof and it is intended that the Liquidating Trust be classified as a liquidating trust 
under Section 301.7701-4 of the Treasury Regulations.  Accordingly, for federal income tax purposes, it is intended 
that the beneficiaries of the Liquidating Trust be treated as if they had received an interest in the Liquidating Trust’s 
assets and then contributed such interests to the Liquidating Trust.  The Liquidating Trust will, in an expeditious but 
orderly manner, liquidate and convert to Cash the Liquidating Trusts Assets, make timely distributions to the 
beneficiaries of the Liquidating Trust pursuant to the Plan and the Confirmation Order, and not unduly prolong its 
duration.  The Liquidating Trust will not be deemed a successor in interest to the Debtors.  Upon the termination of 
the Liquidating Trust, any excess funds shall be distributedpaid to Holders of Allowed Prepetition Term Loan 
Facility Claims, Allowed Prepetition Notes Claims, and Allowed General Unsecured Claims on a Pro Rata basis 
(based upon such Holder’s face amount Allowed Claim relative to the total face amount of all Allowed Prepetition 
Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General Unsecured Claims) as set forth 
in the Liquidating Trust Agreement. 

20.  Liquidating Trustee 19.

To the extent the VCLF Transaction (or a higher or better transaction) cannot be consummated, priorPrior 
to the commencement of the Confirmation Hearing, the Liquidating Trustee shall be identified by the Debtors in the 
Plan Supplement, after consultation with the Consultation Parties, pursuant to the terms of.  If the VCLF Transaction 
is not consummated, the Liquidating Trustee shall purchase the Liquidating Trust Agreement for the purposes of 
conductingAssets and conduct the Wind Down and shall succeed to such powers as would have been applicable to 
the Debtors’ officers, directors, and shareholders, and the Debtors shall be authorized to be (and, upon the 
conclusion of the Wind Down, shall be) dissolved by the Liquidating Trustee., all in accordance with the Liquidating 
Trust Agreement.  All property of the Estates not distributed to the Holders of Claims or Interests on the Effective 
Date, or transferred pursuant to the Blackhawk Transaction Documents or the VCLF Transaction Documents, shall 
be transferred to the Liquidating Trust and managed and distributed by the Liquidating Trustee pursuant to the terms 
of the Liquidating Trust Agreement and shall be held in the name of the Debtors free and clear of all Claims and 
Interests except for rights to such distributions provided to Holders of Allowed Claims and Allowed Interests as 
provided in the Plan.  As soon as possible after the Effective Date, the Liquidating Trust shall make a good faith 
valuation of assets of the Liquidating Trust, and such valuation shall be used consistently by all parties for all federal 
income tax purposes.  Any and all reasonable and documented costs and expenses incurred by the Liquidating 
Trustee in connection with the Wind Down shall be paid from the funds of the Liquidating Trust, subject to the terms 
and conditions of the Liquidating Trust Agreement.  The Liquidating Trustee shall only file tax returns for Debtors in 
jurisdictions where such Debtor previously filed tax returns, unless the Liquidating Trustee determines that a tax 
return is required to be filed due to a change in law, fact, or circumstance on or after the Effective Date.  Following 
the Effective Date and in the event of the resignation or removal, liquidation, dissolution, death, or incapacity of the 
Liquidating Trustee, the Liquidating Trust Agreement shall provide for the appointment of the successor Liquidating 
Trustee and, without any further act, such Person shall become fully vested with all of the rights, powers, duties, and 
obligations of the predecessor Liquidating Trustee.   

The Person chosen to be the successor Liquidating Trustee shall have such qualifications and experience to 
enable the Liquidating Trustee to perform his or her obligations under the Plan and under the Liquidating Trust 
Agreement.  The Liquidating Trustee shall be compensated and reimbursed for reasonable costs and expenses as set 
forth in, and in accordance with, the Liquidating Trust Agreement.   

21.  Notice of Implementation of VCLF Transaction or Liquidating Trust 20.

Prior to, on, or after the Effective Date, the Debtors will file a notice with the Bankruptcy Court indicating 
whether the Plan shall implement the VCLF Transaction (or a higher or better transaction) or the Liquidating Trust. 
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E. Provisions Governing Distributions 

 Timing and Calculation of Amounts to Be Distributed 1.

Except as otherwise provided in the Plan, on the Effective Date or as soon as reasonably practicable 
thereafter (or if a Claim is not an Allowed Claim on the Effective Date, on the date that such a Claim becomes an 
Allowed Claim, or as soon as reasonably practicable thereafter), each Holder of an Allowed Claim against the 
Debtors shall receive the full amount of the distributions and payments that the Plan provides for Allowed Claims in 
the applicable Class from the Debtors or Liquidating Trustee, as applicable.  In the event that any payment or act 
under the Plan is required to be made or performed on a date that is not a Business Day, then the making of such 
payment or the performance of such act may be completed on the next succeeding Business Day, but shall be 
deemed to have been completed as of the required date.  If and to the extent that there are Disputed Claims, 
distributions on account of any such Disputed Claims shall be made pursuant to the provisions set forth in 
Article VII of the Plan.  Except as otherwise provided herein, Holders of Claims shall not be entitled to interest, 
dividends, or accruals on the distributions provided for herein, regardless of whether such distributions are delivered 
on or at any time after the Effective Date.  Notwithstanding anything to the contrary herein, but subject to the 
Intercreditor Agreements, no Holder of an Allowed Claim shall, on account of such Allowed Claim, receive a 
distribution in excess of the Allowed amount of such Claim plus any postpetition interest on such Claim payable in 
accordance with the Plan.  For the avoidance of doubt, nothing herein shall modify the treatment of Claims and 
Interests set forth in Article III.B of the Plan.  

 Undrawn LC Facility Claims Reserve 2.

Amounts to be paid with respect to, or on account of, the Prepetition LC Facility Distribution shall be 
subject to the Undrawn LC Facility Claims Reserve as set forth herein.  A portion of the Prepetition LC Facility 
Distribution (but excluding the Prepetition LC Facility Rights) shall be held in reserve (the “Undrawn LC Facility 
Claims Reserve”) together with all earnings thereon, if any (net of any expenses relating thereto, such expenses 
including any taxes imposed thereon or otherwise payable by the reserve), to be distributed on the Prepetition LC 
Facility Final Distribution Date, as required by this Plan.  The Undrawn LC Facility Claims Reserve Agent shall 
hold in the Undrawn LC Facility Claims Reserve all dividends, payments, and other distributions made on account 
of, as well as any obligations arising from, the property held in the Undrawn LC Facility Claims Reserve, to the 
extent that such property continues to be so held at the time such distributions are made or such obligations arise. 

The Undrawn LC Facility Claims Reserve Agent shall reserve the Pro Rata share (based upon the total 
amount of Undrawn LC Facility Claims as of the Effective Date relative to the total amount of Prepetition LC 
Facility Claims) of the Prepetition LC Facility Distribution (but excluding the Prepetition LC Facility Rights) for 
potential distribution on account of the Undrawn LC Facility Claims.  After all Undrawn LC Facility Claims have 
become either Allowed Claims or disallowed Claims, the Undrawn LC Facility Claims Reserve Agent shall effect a 
final distribution to all Holders of Allowed Undrawn LC Facility Claims.  The Undrawn LC Facility Claims Reserve 
shall be closed and extinguished by the Undrawn LC Facility Claims Reserve Agent when all distributions required 
to be made hereunder shall have been made in accordance with the terms of this Plan.  Upon closure of the Undrawn 
LC Facility Claims Reserve, the Undrawn LC Facility Claims Reserve Agent shall distribute to the Holders of 
Allowed Prepetition LC Facility Claims (including, without limitation, Allowed Undrawn LC Facility Claims) each 
Holder’s Pro Rata share (based upon the face amount of such Holder’s Allowed Prepetition LC Facility Claim 
relative to the total face amount of all Allowed Prepetition LC Facility Claims) of the remaining amount, if any, of 
the Prepetition LC Facility Distribution held in the Undrawn LC Facility Claims Reserve. 

2.  Distributions and Payments Generally 3.

All distributions and payments under the Plan that are to be made on the Effective Date, if any, shall be 
made by the Debtors, or to the extent applicable, by the Combined Company or the respective administrative agent 
in respect of any Combined Company Debt Facilities issued in satisfaction of any Claims. Distributions and 
payments made after the Effective Date shall be made by the Liquidating Trustee in accordance with the Liquidating 
Trust Agreement.     
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3.  Distributions and Payments of the Purchase Price Paid Pursuant to the Blackhawk APA 4.

Notwithstanding anything to the contrary contained herein, the Purchase Price (as such term is defined in 
the Blackhawk Transaction Documents) shall be used solely to make distributions and payments under the Plan, 
whether or not such distributions and payments are made on the Effective Date or thereafter; provided, that, for the 
avoidance of doubt, the Purchase Price (as such term is defined in the Blackhawk Transaction Documents) shall be 
payable on the closing date of the transactions contemplated by the Blackhawk Transaction Documents. 

4.  Undeliverable Distributions and Unclaimed Property 5.

In the event that any distribution to any Holder is returned as undeliverable, no distribution to such Holder 
shall be made unless and until the Disbursing Agent has determined the then-current address of such Holder, at 
which time such distribution shall be made to such Holder without interest; provided, that, such distributions shall be 
deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of six months from the 
Effective Date.  After such date, all unclaimed property or interests in property shall be cancelled or be transferred in 
accordance with the Description of Tthe Transaction Steps, as applicable, automatically and without need for a 
further order by the Bankruptcy Court (notwithstanding any applicable federal, provincial, or state escheat, 
abandoned, or unclaimed property laws to the contrary), and the Claim of any Holder to such property or interest in 
property shall be discharged and forever barred.  For the avoidance doubt, unclaimed property or interests associated 
with the Blackhawk Transaction shall be canceled. 

F. Disputed Claims 

 Resolution of Disputed Claims 1.

 Allowance of Claims a.

On or after the Effective Date, the Liquidating Trustee, the Combined Company, or VCLF, as applicable, 
shall have and shall retain any and all rights and defenses that the Debtors had with respect to any Claim, except 
with respect to any Claim deemed Allowed as of the Effective Date.  Except as expressly provided in the Plan, the 
Blackhawk Transaction Documents, the VCLF Transaction Documents, or in any order entered in the Chapter 11 
Cases prior to the Effective Date (including, without limitation, the Confirmation Order), no Claim shall become an 
Allowed Claim unless and until such Claim is deemed Allowed under the Plan or the Bankruptcy Code or the 
Bankruptcy Court has entered a Final Order, including the Confirmation Order or the DIP Orders, in the Chapter 11 
Cases allowing such Claim. 

 Prosecution of Objections to Claims b.

The Debtors prior to and on the Effective Date or the Liquidating Trustee after the Effective Date shall have 
the exclusive authority to File objections to Claims, settle, compromise, withdraw or litigate to judgment objections 
to any and all Claims, regardless of whether such Claims are in a Class or otherwise.  From and after the Effective 
Date, the Liquidating Trustee may settle or compromise any Disputed Claim without any further notice to or action, 
order or approval of the Bankruptcy Court.  From and after the Effective Date, the Liquidating Trustee shall have the 
sole authority to administer and adjust the Claims Register to reflect any such settlements or compromises without 
any further notice to or action, order or approval of the Bankruptcy Court.    

 Claims Estimation c.

Prior to and on the Effective Date, the Debtors, and after the Effective Date, the Liquidating Trustee may, at 
any time, request that the Bankruptcy Court estimate (a) any Disputed Claim pursuant to applicable law and (b) any 
contingent or unliquidated Claim pursuant to applicable law, including, without limitation, section 502(c) of the 
Bankruptcy Code, regardless of whether the Debtors or the Liquidating Trustee have previously objected to such 
Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall retain 
jurisdiction under 28 U.S.C. §§ 157 and 1334 to estimate any Disputed Claim, contingent Claim or unliquidated 
Claim, including during the litigation concerning any objection to any Claim or during the pendency of any appeal 
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relating to any such objection.  Notwithstanding any provision otherwise in the Plan, a Claim that has been 
expunged from the Claims Register but that is subject to appeal or has not been the subject of a Final Order, shall be 
deemed to be estimated at zero dollars, unless otherwise ordered by the Bankruptcy Court.  In the event that the 
Bankruptcy Court estimates any Disputed Claim, contingent Claim or unliquidated Claim, that estimated amount 
shall constitute either the Allowed amount of such Claim or a maximum limitation on such Claim for all purposes 
under the Plan, including for purposes of distributions, and the Debtors or the Liquidating Trustee may elect to 
pursue additional objections to the ultimate distribution on such Claim.  If the estimated amount constitutes a 
maximum limitation on such Claim, the Debtors or the Liquidating Trustee may elect to pursue any supplemental 
proceedings to object to any ultimate distribution on account of such Claim.  Notwithstanding section 502(j) of the 
Bankruptcy Code, in no event shall any Holder of a Claim that has been estimated pursuant to section 502(c) of the 
Bankruptcy Code or otherwise be entitled to seek reconsideration of such estimation unless such Holder has Filed a 
motion requesting the right to seek such reconsideration on or before twenty-one days after the date on which such 
Claim is estimated.  All of the aforementioned Claims and objection, estimation and resolution procedures are 
cumulative and not exclusive of one another.  Claims may be estimated and subsequently compromised, settled, 
withdrawn or resolved by any mechanism approved by the Bankruptcy Court.  

 Disputed Claims Reserve d.

On or prior to the Effective Date, the Disbursing Agent shall be authorized, but not directed, to establish 
one or more Disputed Claims Reserves, which Disputed Claims Reserve shall be administered by the Disbursing 
Agent.  The Disbursing Agent may, in its sole discretion, hold Cash in the Disputed Claims Reserve in trust for the 
benefit of the Holders of Claims ultimately determined to be Allowed after the Effective Date.  The Disbursing 
Agent shall distribute such amounts (net of any expenses, including any taxes relating thereto), as provided herein, 
as such Disputed Claims are resolved by a Final Order or agreed to by settlement, and such amounts will be 
distributable on account of such Disputed Claims as such amounts would have been distributable had such Disputed 
Claims been Allowed Claims as of the Effective Date. 

When all Disputed Claims are resolved and either become Allowed or are disallowed by Final Order, to the 
extent Cash remains in the Disputed Claims Reserve after all Holders of Disputed Claims that have become Allowed 
and have been paid the full amount they are entitled to pursuant to the treatment set forth for the appropriate Class 
under the Plan, then such excess Cash shall be distributed (a) if the Payout Event occurs, as part of the Payout Event 
Cash Pool in accordance with Article III hereof or (b) if the Payout Event does not occur, to the Holders of Allowed 
Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General Unsecured Claims 
on a Pro Rata basis (based upon such Holder’s face amount Allowed Claim relative to the total face amount of all 
Allowed Prepetition Term Loan Facility Claims, Allowed Prepetition Notes Claims, and Allowed General 
Unsecured Claims).  For the avoidance of doubt, the Disputed Claims Reserve may be funded with Cash or such 
other consideration the Debtors determine is appropriate after consultation with the Consultation Parties to address 
disputes regarding the nature, extent, and value of certain assets the Committee submits to be unencumbered assets. 

d.  Expungement or Adjustment of Claims Without Objection e.

Any Claim that has been paid, satisfied or superseded may be expunged on the Claims Register by the 
Debtors or the Liquidating Trustee and any Claim that has been amended may be adjusted thereon by the Debtors or 
the Liquidating Trustee in both cases without a Claims objection having to be Filed and without any further notice to 
or action, order or approval of the Bankruptcy Court.   

e.  Deadline to File Objections to Claims f.

Any objections to Claims shall be Filed no later than the Claims Objection Bar Date.  

 Disallowance of Claims 2.

All Claims of any Entity from which property is sought by the Debtors or the Liquidating Trustee under 
section 542, 543, 550, or 553 of the Bankruptcy Code or that the Debtors or the Liquidating Trustee allege is a 
transferee of a transfer that is avoidable under section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the 
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Bankruptcy Code shall be disallowed if (1) the Entity, on the one hand, and the Debtors or the Liquidating Trustee 
on the other hand, agree or the Bankruptcy Court has determined by Final Order that such Entity or transferee is 
liable to turnover any property or monies under any of the aforementioned sections of the Bankruptcy Code and 
(2) such Entity or transferee has failed to turnover such property by the date set forth in such agreement or Final 
Order.  

Notwithstanding anything to the contrary herein, the Debtors or the Liquidating Trustee, as applicable, shall 
not allow, disallow, estimate, dispute, prosecute an objection or take any other action with respect to a Claim that is 
an Assumed Liability, unless expressly provided for in the Blackhawk APA or otherwise consented to by Blackhawk. 

EXCEPT AS OTHERWISE AGREED BY THE DEBTORS ANY AND ALL PROOFS OF CLAIM 
FILED AFTER THE APPLICABLE CLAIMS BAR DATE SHALL BE DEEMED DISALLOWED AND 
EXPUNGED AS OF THE EFFECTIVE DATE WITHOUT ANY FURTHER NOTICE TO OR ACTION, 
ORDER OR APPROVAL OF THE BANKRUPTCY COURT, AND HOLDERS OF SUCH CLAIMS MAY 
NOT RECEIVE ANY DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, UNLESS SUCH LATE 
PROOF OF CLAIM IS DEEMED TIMELY FILED BY A FINAL ORDER OF THE BANKRUPTCY 
COURT.  

 Amendments to Claims 3.

On or after the Effective Date, except as provided in Article II.A of the Plan, a Claim may not be Filed or 
amended without the prior authorization of the Bankruptcy Court or the Liquidating Trustee and any such new or 
amended Claim Filed shall be deemed disallowed and expunged without any further notice to or action, order or 
approval of the Bankruptcy Court. Executory Contracts and Unexpired Leases 

 Treatment of Executory Contracts and Unexpired Leases 4.

On the Effective Date, the Debtors shall assume and assign the Assumed Contracts and Assumed Leases 
(each as defined in the Blackhawk APA) to the Combined Company.  In addition, on the Effective Date, the Debtors 
shall assume such Executory Contracts to be assumed and assigned to VCLF, or the Liquidating Trust, as applicable. 

On September 1, 2015, the Debtors will File the Schedule of Assumed Executory Contracts and Unexpired 
Leases.  The Debtors may, at any time on or prior to the Effective Date, amend the Schedule of Assumed Executory 
Contracts and Unexpired Leases in compliance with and in the manner set forth in the Blackhawk Transaction 
Documents, the VCLF Transaction Documents, or the Liquidating Trust Agreement, as applicable.  Notwithstanding 
anything to the contrary in the Plan, unless otherwise approved in writing in advance by Blackhawk or VCLF, as 
applicable, the Debtors shall not assume and assign to the Combined Company or VCLF any employment 
agreement and employee benefit plan except for those employment agreements and employee benefit plans 
specifically set forth in the Blackhawk Transaction Documents or the VCLF Transaction Documents and, with 
respect to such employment agreements, only if the employee counterparty thereto executes and delivers to the 
Debtors and the Combined Company or VCLF, as applicable, an amendment, consent and acknowledgment 
agreement described in the Blackhawk Transaction Documents in form and substance acceptable to Blackhawk or 
VCLF, as applicable.27   

The Confirmation Order shall constitute an order of the Bankruptcy Court under sections 365 and 1123(b) 
of the Bankruptcy Code approving the assumptions and assignments or rejections described above as of the 
Effective Date.  Unless otherwise indicated, all assumptions and assignments or rejections of Executory Contracts 
and Unexpired Leases in the Plan will be effective as of the Effective Date.  Each Executory Contract and Unexpired 
Lease assumed and assigned pursuant to the Plan or by Bankruptcy Court order, shall vest in and be fully 

                                                 
27  Counterparties that have already received such notice with respect to a lease or executory contract and have 

already filed a response thereto need not respond again to a subsequent notice with respect to the same lease or 
executory contract. 
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enforceable by the applicable assignee in accordance with its terms, except as such terms may have been modified 
by order of the Bankruptcy Court. 

Notwithstanding the foregoing paragraph or anything to the contrary herein, but subject the terms of the 
Blackhawk Transaction Documents or the VCLF Transaction Documents, as applicable, the Debtors, Blackhawk, 
and VCLF reserve their respective rights to alter, amend, modify or supplement the Executory Contracts and 
Unexpired Leases identified in the Plan Supplement prior to the Confirmation Date. 

To the extent any provision in any Executory Contract or Unexpired Lease that is assumed or assumed and 
assigned (as applicable) pursuant to this Plan (including, without limitation, any “change of control” provision) 
prohibits, restricts or conditions, or purports to prohibit, restrict or condition, or is modified, breached or terminated, 
or deemed modified, breached or terminated by, (i) the commencement of these Chapter 11 Cases or the insolvency 
or financial condition of any Debtor at any time before the closing of its respective Chapter 11 Case, (ii) any 
Debtor’s assumption or assumption and assignment (as applicable) of such Executory Contract or Unexpired Lease 
or (iii) the Confirmation or consummation of this Plan, then such provision shall be deemed waived such that the 
transactions contemplated by this Plan shall not entitle the non-debtor party thereto to modify or terminate such 
Executory Contract or Unexpired Lease or to exercise any other default-related rights or remedies with respect 
thereto, and any required consent under any such contract or lease shall be deemed satisfied by the Confirmation of 
the Plan.  This waiver shall apply only to the transactions contemplated by the Plan and shall not constitute a change 
in the terms of any such contract or lease on a “going forward” basis. 

For the avoidance of doubt, any Executory Contract or Unexpired Lease not expressly assumed or assumed 
and assigned pursuant to this Plan (including the Plan Supplement) shall be deemed rejected as of the Effective 
Date. 

 Cure of Defaults for Assumed Executory Contracts and Unexpired Leases 5.

Any Executory Contracts or Unexpired Leases to be assumed and assigned pursuant to the Plan, the 
Blackhawk Transaction Documents, and the VCLF Transaction Documents that are, or may be, alleged to be in 
default, shall be satisfied solely by payment of the Cure Cost or by an agreed-upon waiver of the Cure Costs on the 
Effective Date or as soon as reasonably promptly thereafter or on such other terms as the Combined Company or 
VCLF, as applicable, and the counterparties to each such Executory Contract or Unexpired Lease may otherwise 
agree.   

The Debtors have caused notices of proposed assumptions and assignments to the Combined Company and 
proposed Cure Costs and for procedures for objecting thereto and resolution of disputes by the Bankruptcy Court to 
be served on applicable counterparties.  The Debtors will cause notices of proposed assumptions and assignments to 
VCLF and proposed Cure Costs and for procedures thereto and resolution of disputes by the Bankruptcy Court to be 
served on applicable counterparties.   Any objection by a counterparty to an Executory Contract or Unexpired Lease 
to a proposed assumption or related Cure Cost or to proposed adequate assurance of future performance (including, 
specifically, but without limitation, the strength of the assignee to meet its indemnity obligations under such 
Executory Contract or Unexpired Lease) must be filed, served and actually received by the Debtors by the 
Confirmation Objection Deadline.  Any counterparty to an Executory Contract or Unexpired Lease that fails to 
object timely to the proposed assumption and assignment or to the Cure Cost will be deemed to have assented to 
such matters. 

In the event of a dispute regarding:  (1) the amount of any Cure Cost; (2) the ability of the Combined 
Company or VCLF to provide “adequate assurance of future performance” within the meaning of section 365(b) of 
the Bankruptcy Code, if applicable, under the Executory Contract or the Unexpired Lease to be assumed; or (3) any 
other matter pertaining to assumption and/or assignment, then such Cure Costs shall be paid immediately following 
the entry of a Final Order resolving the dispute and approving the assumption and assignment of such Executory 
Contracts or Unexpired Leases or as may be agreed upon the Debtors, the Combined Company, or VCLF, as 
applicable, and the counterparty to such Executory Contract or Unexpired Lease; provided that the party who is 
liable for such cure cost shall have the authority to settle any dispute regarding the amount of any Cure Cost without 
any further notice to any party or any action, order, or approval of the Bankruptcy Court. 
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Subject to any cure claims Filed with respect thereto, assumption or assumption and assignment of any 
Executory Contract or Unexpired Lease pursuant to this Plan shall result in the full release and satisfaction of any 
Claims or defaults, whether monetary or nonmonetary, including defaults of provisions restricting the change in 
control or ownership interest composition or other bankruptcy-related defaults, arising under any assumed 
Executory Contract or Unexpired Lease at any time prior to the effective date of assumption or assumption and 
assignment, in each case as provided in section 365 of the Bankruptcy Code.  Any Proofs of Claim filed with respect 
to an Executory Contract or Unexpired Lease that has been assumed or assumed and assigned by Final Order shall 
be deemed disallowed and expunged (subject to any cure claims Filed with respect thereto), without further notice to 
or action, order, or approval of the Bankruptcy Court. 

As of the date hereof, the Debtors estimate Cure Costs of approximately $21.5 million.  

 Claims Based on Rejection of Executory Contracts and Unexpired Leases 6.

Unless otherwise provided by an order of the Bankruptcy Court, any Proofs of Claim based on the rejection 
of the Debtors’ Executory Contracts or Unexpired Leases pursuant to the Plan or otherwise, must be Filed with the 
Notice and Claims Agent no later than thirty days after the effective date of rejection of such Executory Contract or 
Unexpired Lease. 

Any Claims arising from the rejection of an Executory Contract or Unexpired Lease not filed with the 
Bankruptcy Court within such time will be automatically disallowed, forever barred from assertion, and shall not be 
enforceable against the Debtors, the Estates, the Combined Company VCLF, or their property, without the need for 
any objection by the Debtors or further notice to, action, order, or approval of the Bankruptcy Court or any other 
Entity, and any Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be deemed 
fully satisfied, released, and discharged, and be subject to the permanent injunction set forth in Article VIII.F of the 
Plan.  All Allowed Claims arising from the rejection of the Debtors’ Executory Contracts or Unexpired Leases shall 
be classified as General Unsecured Claims and shall be treated in accordance with Article III.B of the Plan. 

Any Proofs of Claim filed with respect to an Executory Contract or Unexpired Lease that has been assumed 
shall be deemed disallowed and expunged, without further notice to, action, order, or approval of the Bankruptcy 
Court. 

 Preexisting Obligations to the Debtors under Executory Contracts and Unexpired Leases 7.

Rejection or repudiation of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise 
shall not constitute a termination of preexisting obligations owed to the Debtors under such contracts or leases.  In 
particular, notwithstanding any non-bankruptcy law to the contrary, the Combined Company and VCLF each 
expressly reserves and does not waive any right to receive, or any continuing obligation of a counterparty to provide, 
warranties or continued maintenance obligations on goods previously purchased, or services previously received, by 
the contracting Debtors, the Combined Company, or VCLF, as applicable, from counterparties to rejected or 
repudiated Executory Contracts or Unexpired Leases. 

 Modifications, Amendments, Supplements, Restatements, or Other Agreements 8.

Unless otherwise provided in the Plan, the Blackhawk Transaction Documents, and the VCLF Transaction 
Documents, each assumed Executory Contract or Unexpired Lease shall include all modifications, amendments, 
supplements, restatements, or other agreements that in any manner affect such Executory Contract or Unexpired 
Lease, and all Executory Contracts and Unexpired Leases related thereto, if any, including all easements, licenses, 
permits, rights, privileges, immunities, options, rights of first refusal, and any other interests, unless any of the 
foregoing agreements has been previously rejected or repudiated or is rejected or repudiated under the Plan, the 
Blackhawk Transaction Documents, or VCLF Transaction Documents.  Nothing in the immediately preceding 
sentence shall be deemed to limit, supersede or change the provisions set forth in Article V.G of the Plan. 
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 Insurance Policies 9.

Except with respect to those insurance policies and any agreements, documents or instruments relating 
thereto that are listed on the Schedule of Assumed Executory Contracts and Unexpired Leases or acquired by 
Blackhawk pursuant to the Blackhawk APA or VCLF pursuant to the VCLF APA, all of the Debtors’ insurance 
policies and any agreements, documents or instruments relating thereto shall be treated as Executory Contracts of 
the applicable Debtor under the Plan and the Bankruptcy Code and shall be assumed by the applicable Debtor and 
assigned to the Liquidating Trust in accordance with the terms of the Liquidating Trust Agreement and the Plan.  For 
the avoidance of doubt, any insurance policies, the rights to the proceeds with respect to which are acquired by 
Blackhawk pursuant to the Blackhawk APA, shall be subject in all respects to section 2.01(l) of the Blackhawk APA. 
For the avoidance of doubt, any insurance policies, the rights to the proceeds with respect to which are acquired by 
VCLF pursuant to the VCLF APA, shall be subject in all respects to section 2.01(l) of the VCLF APA.    

 Compensation and Benefit Programs 10.

All employment and severance policies, and all compensation and benefit plans, policies and programs of 
the Debtors applicable to their respective employees, retirees and directors, including, without limitation, all savings 
plans, retirement plans, healthcare plans, disability plans, severance benefit plans, incentive plans, and life, 
accidental death and dismemberment insurance plans are treated as Executory Contracts under the Plan and on the 
Effective Date will be listed on the Schedule of Assumed Executory Contracts and Unexpired Leases and will be 
rejected unless any of the foregoing is a Blackhawk Purchased Asset or a VCLF Purchased Asset, as applicable, in 
accordance with the Blackhawk Transaction Documents or the VCLF Transaction Documents, as applicable, in 
which case the same shall be assumed and assigned to Combined Company or VCLF, as applicable, pursuant to the 
terms of the Plan and Blackhawk Transaction Documents or VCLF Transaction Documents, as applicable. 

 Reservation of Rights 11.

Neither the exclusion nor inclusion of any contract or lease in the Plan Supplement, nor anything contained 
in the Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents, shall constitute an 
admission by the Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that 
the Combined Company or VCLF, as applicable, has any liability thereunder.  In the event of a dispute regarding 
whether a contract or lease is or was executory or unexpired at the time of assumption or rejection, the Debtors, the 
Combined Company, or VCLF, as applicable, shall have ninety days following entry of a Final Order resolving such 
dispute to alter the treatment of such contract or lease as otherwise provided herein. 

 Nonoccurrence of Effective Date 12.

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction with 
respect to any consensual request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to 
section 365(d)(4) of the Bankruptcy Code. 

G. Effect of Confirmation 

 Discharge of Claims and Termination of Interests 1.

To the maximum extent provided by section 1141(d) of the Bankruptcy Code, and except as otherwise 
specifically provided in this Plan or in any contract, instrument, or other agreement or document created pursuant to 
this Plan, the distributions, rights, and treatment that are provided in this Plan shall be in complete satisfaction, 
discharge, and release, effective as of the Effective Date, of Claims, Interests, and Causes of Action of any nature 
whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, whether known 
or unknown, against, liabilities of, Liens on, obligations of, rights against, and Interests in, the Debtors or any of 
their assets or properties, regardless of whether any property shall have been distributed or retained pursuant to the 
Plan on account of such Claims and Interests, including demands, liabilities, and Causes of Action that arose before 
the Effective Date, any liability (including withdrawal liability) to the extent such Claims or Interests relate to 
services performed by employees of the Debtors prior to the Effective Date and that arise from a termination of 
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employment, any contingent or non-contingent liability on account of representations or warranties issued on or 
before the Effective Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy 
Code, in each case whether or not:  (1) a Proof of Claim or Proof of Interest based upon such debt, right, or Interest 
is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code; (2) a Claim or Interest based upon such 
debt, right, or Interest is Allowed pursuant to section 502 of the Bankruptcy Code; or (3) the Holder of such a Claim 
or Interest has accepted the Plan.  Any default by the Debtors or Affiliates with respect to any Claim or Interest that 
existed immediately prior to or on account of the filing of the Chapter 11 Cases shall be deemed cured on the 
Effective Date.  The Confirmation Order shall be a judicial determination of the discharge of all Claims and Interests 
subject to the Effective Date occurring. 

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other benefits provided 
pursuant to the Plan, the provisions of the Plan shall constitute a good faith compromise of all Claims, Interests, and 
controversies relating to the contractual, legal, and subordination rights that a Holder of a Claim or Interest may 
have with respect to any Allowed Claim or Interest, or any distribution to be made on account of such Allowed 
Claim or Interest.  The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the 
compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by the Bankruptcy 
Court that such compromise or settlement is in the best interests of the Debtors, their Estates, and Holders of Claims 
and Interests, and is fair, equitable, and reasonable.  In accordance with the provisions of the Plan, pursuant to 
Bankruptcy Rule 9019, without any further notice to or action, order, or approval of the Bankruptcy Court, after the 
Effective Date, the Liquidating Trustee may compromise and settle Claims against the Debtors and their Estates and 
Causes of Action against other Entities (other than such Claims or Causes of Action that are Purchased Assets). 

 Release of Liens 2.

Except as otherwise provided in the Plan or in any contract, instrument, release, or other agreement 
or document created pursuant to the Plan, on the Effective Date and concurrently with the applicable 
distributions made pursuant to the Plan, all mortgages, deeds of trust, Liens, pledges, or other security 
interests against any property of the Estates shall be fully released and discharged. 

 Debtor Release 3.

Pursuant to section 1123(b) of the Bankruptcy Code, and except as otherwise specifically provided in 
the Plan, or in any contract, instrument, or other agreement or document created pursuant to this Plan, for 
good and valuable consideration, on and after the Effective Date, the Debtors and their Estates shall release 
each Released Party, and each Released Party shall be deemed released and discharged by the Debtors and 
their Estates, from any and all claims, obligations, rights, suits, damages, Causes of Action, remedies, and 
liabilities whatsoever, including any derivative claims, asserted on behalf of the Debtors, whether known or 
unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, or otherwise, that the Debtors 
or their Estates would have been legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the holder of any claim or interest or other Entity, based on or relating to, or in 
any manner arising from, in whole or in part, the Debtors, the Chapter 11 Cases, the DIP Facility, the 
Blackhawk Transaction, the Prepetition Facilities, the subject matter of, or the transactions or events giving 
rise to, any claim or interest that is treated in the Plan, the business or contractual arrangements between any 
Debtor and any Released Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, 
the negotiation, formulation, or preparation of the Restructuring Documents or related agreements, 
instruments or other documents, upon any other act or omission, transaction, agreement, event, or other 
occurrence taking place on or before the Effective Date, other than claims or liabilities arising out of or 
relating to any act or omission of a Released Party that constitutes willful misconduct, bad faith, or gross 
negligence, each solely to the extent determined by a Final Order.  Notwithstanding anything to the contrary 
in the foregoing, the Debtor Release shall not release any obligations of any Released Party under the Plan or 
any document, instrument, or agreement (including those set forth in the Plan Supplement) executed to 
implement the Plan. 

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related provisions and 
definitions contained herein, and further, shall constitute the Bankruptcy Court’s finding that the Debtor 
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Release is: (1) in exchange for the good and valuable consideration provided by the Released Parties; (2) a 
good faith settlement and compromise of the Claims released by the Debtor Release; (3) in the best interests 
of the Debtors and all Holders of Claims and Interests; (4) fair, equitable, and reasonable; (5) given and made 
after due notice and opportunity for hearing; and (6) a bar to any of the Debtors or their Estates asserting 
any Claim or Cause of Action released pursuant to the Debtor Release, including, without limitation, the 
Transaction Support Agreement and each amendment thereto, among the TSA Parties. 

The Debtors submit that the Debtor Release is fair, equitable and in the best interests of the estate, was 
negotiated at arm’s-length and in good faith by the Debtors, Blackhawk and certain of the Debtors’ key economic 
stakeholders, and reflect the Debtors’ prudent business judgment consistent with the relevant standard in this Circuit.  
The Debtor Release is also crucial to the underlying success of the Plan and ensuring the continued viability of the 
enterprise as part of the Combined Company on and after the Effective Date.  In addition, the Debtors believe the 
Debtor Release reflects a reasonable balance of the risk and expense of potential litigation, on the one hand, against 
the benefits of early resolution of disputes and issues, on the other hand, removing what could otherwise be 
potentially substantial impediments to a prompt and successful emergence from bankruptcy.  To that end, the 
Debtors submit that a lengthy bankruptcy case is not an option, as the Debtors’ cash flow forecasts reflect that they 
will run out of cash in October of 2015 and would no longer be able to operate at that time absent confirmation and 
consummation of the Plan.  

With respect to the Debtors’ current and former directors being released under the Plan, the Debtors believe 
they share an identity of interest with the Debtors.   Consistent with responsible business practices, the Debtors 
maintain insurance policies for their current and past directors and officers and maintain certain indemnification 
agreements with such parties, such that a judgment against a director or employee must, in certain circumstances, be 
reimbursed by the Debtors.   Accordingly, any lawsuits filed by third parties against these individuals would 
essentially constitute actions against the Debtors’ estates, and adverse judgments could deplete estate assets if they 
exceed applicable policy limits.  As a result, including the Debtors’ current and former directors and officers among 
the parties covered by the releases set forth in the Plan limits the Liquidating Trust’s post-emergence obligations and 
ensures that the Debtors’ assets will be preserved to be applied towards enhancing value for the benefit of the 
Debtors’ stakeholders. 

 Third-Party Release 4.

As of the Effective Date, except as otherwise provided in the Plan, including, without limitation, 
Article IV.H of the Plan, or in any contract, instrument or other agreement or document created pursuant to 
this Plan, the Releasing Parties shall release the Debtors, their Estates, and the Released Parties, and each of 
the Debtors, their Estates, and the Released Parties shall be deemed released, from any and all claims, 
interests, obligations, rights, suits, damages, Causes of Action, remedies and liabilities whatsoever, including 
any derivative claims, asserted on behalf of the Debtors, whether known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, in law, equity, or otherwise, that such Entity would have been legally entitled 
to assert (whether individually or collectively), based on or relating to, or in any manner arising from, in 
whole or in part, the Debtors, the Debtors’ restructuring, the Chapter 11 Cases, the purchase, sale, or 
rescission of the purchase or sale of any security of the Debtors, the DIP Facility, the Blackhawk Transaction, 
the Blackhawk Transaction Documents, the VCLF Transaction, the VCLF Transaction Documents, the 
Prepetition Facilities, the subject matter of, or the transactions or events giving rise to, any claim or interest 
that is treated in the Plan, the business or contractual arrangements between any Debtor and any Released 
Party, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, the negotiation, 
formulation, or preparation of the Restructuring Documents, or related agreements, instruments, or other 
documents, upon any other act or omission, transaction, agreement, event or other occurrence taking place on 
or before the Effective Date, other than claims or liabilities arising out of or relating to any act or omission of 
a Debtor Releasee that constitutes willful misconduct, bad faith, or gross negligence.  Notwithstanding 
anything to the contrary in the foregoing, the Third-Party Release shall not release any obligations of any 
Released Party under the Plan or any document, instrument, or agreement (including those set forth in the 
Plan Supplement) executed to implement the Plan, including, without limitation, the Transaction Support 
Agreement and each amendment thereto, among TSA Parties. 
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Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related provisions 
and definitions contained herein, and, further, shall constitute the Bankruptcy Court’s finding that the Third-
Party Release is: (1) in exchange for the good and valuable consideration provided by the Released Parties; 
(2) a good faith settlement and compromise of the claims released by the Third-Party Release; (3) in the best 
interests of the Debtors and all Holders of Claims and Interests; (4) fair, equitable and reasonable; (5) given 
and made after due notice and opportunity for hearing; and (6) a bar to any of the Releasing Parties asserting 
any claim or cause of action released pursuant to the Third-Party Release.   

The Plan defines the “Releasing Parties” as: means, collectively:  (a) the Prepetition Agents; (b) the 
Prepetition Term Lenders; (c) the Prepetition LC Lenders and the Prepetition LC Facility Issuers; (d) the Prepetition 
ABL Lenders and the Prepetition ABL LC Issuers; (e) the Prepetition Noteholders; (f) the DIP Agent; (g) the DIP 
Lenders; (h) the Rights Offering Backstop Parties; (i) the Committee; and (j) all other Holders of Claims or Equity 
Interests, except Holders of any Claims or Equity Interests (x) who vote to reject the Plan, (y) who do not vote to 
accept or reject the Plan but who timely submit a Ballot indicating their decision to not participate in the Third Party 
Release set forth in Article VIII.D hereof, or (z) who are in a Class that is deemed to reject the Plan.  

Holders of Claims in Voting Classes that do not vote to accept or reject the plan must opt out of the Third-
Party Release or they will be bound by the Third-Party Release.  Holders of Claims in Voting Classes that vote to 
reject the Plan will not be bound by the Third-Party Release.  Holders of Claims in Voting Classes that vote to accept 
the Plan will be bound by the Third-Party Release.   

The U.S. Trustee, the Committee, the UMWA, the UMWA Pension Funds, Lexcon, and the Sureties each 
objected to the Disclosure Statement on the basis that the Plan is patently unconfirmable because the Third-Party 
Release is a non-consensual third-party release that is not permitted in this Circuit.  The Debtors submit that these 
objections are confirmation objections that should not be considered at a hearing to consider approval of the 
Disclosure Statement.  That notwithstanding, the Debtors also respectfully disagree with this characterization. 

In the Fourth Circuit, bankruptcy courts have acknowledged the propriety of non-debtor releases and 
injunctions in situations where the releases and injunctions are an integral part of the plan of reorganization and 
where such releases are consensual under the circumstances.  See, e.g., In re Neogenix Oncology, Inc., 508 B.R. 345, 
361 (Bankr. D. Md. 2014) (denying confirmation of plan because requisite consent not given, but acknowledging 
that consensual releases are permissible in the Fourth Circuit) (citing Food Lion, Inc. v. S.L. Nusbaum Ins. Agency, 
Inc., 202 F.3d 233 (4th Cir. 2000)); compare with Behrman v. National Heritage Foundation, 663 F.3d 704 
(analyzing nonconsensual releases under factors set forth in Class Five Nev. Claimants v. Dow Corning Corp. (In re 
Dow Corning Corp.), 280 F.3d 649 (6th Cir. 2002)).  Notably, nondebtor third party releases may be permissible 
where the requisite consent is given, including where the eligible voting creditors fail to opt-out of the release so 
long as they receive adequate notice of the release on the ballot.  Neogenix Oncology, 508 B.R. at 361 (noting 
similar opt-out mechanism to provide consent in In re DBSD N. Am., Inc., 419 B.R. 179, 218 (Bankr. S.D.N.Y. 
2009)); see also In re Drexel Burnham Lambert Group, Inc., 960 F.2d 285, 293 (2nd Cir. 1992) (bankruptcy court 
has jurisdiction and power to approve release and injunction provisions in a plan of reorganization); In re DJK 
Residential LLC, Case No. 08-10375 (JMP) (Bankr. S.D.N.Y. May 7, 2008) (finding that the exculpation, release, 
and injunction provisions appropriate because they were fair and equitable, necessary to successful reorganization, 
and integral to the plan).  These authorities clearly demonstrate that the inclusion of such provisions do not make the 
Plan patently unconfirmable. 

Importantly, the Debtors submit that the Third-Party Release proposed in the Plan is a consensual third-
party release.  Holders of Claims, as defined in the Plan pursuant to §101(5) of the Bankruptcy Code, are not 
compelled to give the Third-Party Release.  The Plan specifically provides that any Holder of a Claim that is entitled 
to vote on the Plan may elect to opt-out of the Third-Party Release so long as such Holder votes to reject the Plan.   
In other words, Holders of Claims may vote against the release if they so choose.  Notwithstanding the Committee’s 
arguments to the contrary, an opt out requirement for nonvoting creditors is consensual—so long as the eligible 
creditor has an opportunity to vote on the Plan, such creditor has the ability to determine whether they wish to 
consent to the Third-Party Release, and the Third-Party Release provision in the ballots is highlighted and well-
described.  In addition, the objections fielded by the Committee and the U.S. Trustee to the Debtors’ voting ballots, 
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which provide that any assenting party may opt-out of the Third-Party Release rather than opt-in are not consistent 
or binding on courts in this Circuit. 

 Exculpation 5.

Except as otherwise specifically provided in the Plan, or in any contract, instrument, or other 
agreement or document created pursuant to this Plan, no Exculpated Party shall have or incur any liability to 
any Entity for any prepetition or postpetition act taken or omitted to be taken in connection with, or related 
to formulating, negotiating, soliciting, preparing, disseminating, confirming, or implementing the Plan, or 
consummating the Plan, the Disclosure Statement, the Blackhawk Transaction Documents, the VCLF 
Transaction Documents, the Restructuring Transactions, the DIP Facility, the Prepetition Facilities, the 
issuance, distribution, and/or sale of any units of the New Class B Unitsthe Combined Company Warrants or 
any other security offered, issued, or distributed in connection with the Plan, the Chapter 11 Cases or any 
contract, instrument, release or other agreement, or document created or entered into in connection with the 
Plan or any other prepetition or postpetition act taken or omitted to be taken in connection with or in 
contemplation of the restructuring of the Debtors; provided, that each Exculpated Party shall be entitled to 
rely upon the advice of counsel concerning his, her or its duties pursuant to, or in connection with, the Plan or 
any other related document, instrument, or agreement; provided, further, that the foregoing Exculpation shall 
have no effect on (1) the liability of any Entity that results from any such act or omission that is determined in 
a Final Order to have constituted gross negligence, bad faith, or willful misconduct or (2) the rights or 
liability of any Entity in connection with the obligations pursuant to the Transaction Support Agreement and 
each amendment thereto, among the TSA Parties..  

 Injunction 6.

Except as otherwise expressly provided in the Plan or for obligations issued or required to be paid 
pursuant to the Plan (including any obligations under the Prepetition Facilities, the New Class B 
UnitsCombined Company Warrants, and documents and instruments related thereto), or Confirmation 
Order, all Entities who have held, hold, or may hold claims, interests, or Liens that have been discharged 
pursuant to Article VIII.A, released pursuant to Article VIII.B, Article VIII.C, or Article VIII.D, or are 
subject to exculpation pursuant to Article VIII.E are, to the fullest extent provided under Section 524 and 
other applicable provisions of the Bankruptcy Code, permanently enjoined, from and after the Effective Date, 
from taking any of the following actions against, as applicable, the Debtors, the Liquidating Trust, the 
Combined Company, or the Released Parties:  (1) commencing or continuing in any manner any action or 
other proceeding of any kind on account of or in connection with or with respect to any such claims or 
interests; (2) enforcing, attaching, collecting, or recovering by any manner or means any judgment, award, 
decree, or order against such Entities on account of or in connection with or with respect to any such claims 
or interests; (3) creating, perfecting, or enforcing any encumbrance of any kind against such Entities or the 
property or the estates of such Entities on account of or in connection with or with respect to any such claims 
or interests; (4) asserting any right of setoff, subrogation, or recoupment of any kind against any obligation 
due from such Entities or against the property of such Entities on account of or in connection with or with 
respect to any such claims or interests unless such Entity has timely asserted such setoff right prior to the 
Effective Date in a document Filed with the Bankruptcy Court explicitly preserving such setoff, and 
notwithstanding an indication of a claim or interest or otherwise that such Entity asserts, has, or intends to 
preserve any right of setoff pursuant to applicable law or otherwise; and (5) commencing or continuing in any 
manner any action or other proceeding of any kind on account of or in connection with or with respect to any 
such claims or interests released or settled pursuant to the Plan. 

 Protections against Discriminatory Treatment 7.

To the maximum extent provided by section 525 of the Bankruptcy Code and the Supremacy Clause of the 
United States Constitution, all Entities, including Governmental Units, shall not discriminate against the Debtors or 
the Combined Company, or deny, revoke, suspend, or refuse to renew a license, permit, charter, franchise, or other 
similar grant to, condition such a grant to, discriminate with respect to such a grant against, the Debtors, the 
Combined Company, or another Entity with whom the Debtors have been associated, solely because each Debtor 
has been a debtor under chapter 11 of the Bankruptcy Code, has been insolvent before the commencement of the 
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Chapter 11 Cases (or during the Chapter 11 Cases but before the Debtors are granted or denied a discharge), or has 
not paid a debt that is dischargeable in the Chapter 11 Cases. 

 Setoffs 8.

Except as otherwise expressly provided for in the Plan or in any court order, each Debtor or the Combined 
Company (as applicable), pursuant to the Bankruptcy Code (including section 553 of the Bankruptcy Code), 
applicable non-bankruptcy law, or as may be agreed to by the Holder of a Claim, may (but shall not be required to) 
set off against any Allowed Claim (other than the Prepetition ABL Facility Claims and the Prepetition LC Facility 
Claims) and the distributions to be made pursuant to the Plan on account of such Allowed Claim (other than the 
Prepetition ABL Facility Claims and the Prepetition LC Facility Claims) (before any distribution is made on account 
of such Allowed Claim), any claims, rights, and Causes of Action of any nature that such Debtor or the Combined 
Company (as applicable) may hold against the Holder of such Allowed Claim, to the extent such claims, rights, or 
Causes of Action against such Holder have not been otherwise compromised or settled on or prior to the Effective 
Date (whether pursuant to the Plan or otherwise); provided, that, neither the failure to effect such a setoff nor the 
allowance of any Claim pursuant to the Plan shall constitute a waiver or release by such Debtor or the Combined 
Company of any such claims, rights, and Causes of Action that such Debtor or the Combined Company  may 
possess against such Holder.  In no event shall any Holder of Claims be entitled to setoff any Claim against any 
claim, right, or Cause of Action of any of the Debtors or the Combined Company unless such Holder has timely 
Filed a Proof of Claim with the Bankruptcy Court preserving such setoff right, unless such Holder is otherwise not 
required to File a Proof of Claim pursuant to a Final Order. 

 Recoupment 9.

In no event shall any Holder of a Claim be entitled to recoup any Claim against any claim, right, or Cause 
of Action of any of the Debtors or the Combined Company unless such Holder actually has performed such 
recoupment and provided notice thereof in writing to the Debtors on or before the Confirmation Date, 
notwithstanding any indication in any Proof of Claim or otherwise that such Holder asserts, has, or intends to 
preserve any right of recoupment. 

 Document Retention 10.

On and after the Effective Date, the Debtors (or the Liquidating Trustee, as the case may be) shall maintain 
documents in accordance with the Blackhawk Transaction Documents and the VCLF Transaction Documents and 
otherwise may maintain documents in accordance with their standard document retention policy, as may be altered, 
amended, modified, or supplemented by the Debtors (or the Liquidating Trust, as the case may be).and after the 
Effective Date, the Debtors (or the Liquidating Trust, as the case may be) may maintain documents in accordance 
with their standard document retention policy, as may be altered, amended, modified, or supplemented by the 
Debtors (or the Liquidating Trust, as the case may be). 

 Reimbursement or Contribution 11.

If the Bankruptcy Court disallows a Claim for reimbursement or contribution of an Entity pursuant to 
section 502(e)(1)(B) of the Bankruptcy Code, then to the extent that such Claim is contingent as of the time of 
allowance or disallowance, such Claim shall be forever disallowed and expunged notwithstanding section 502(j) of 
the Bankruptcy Code, unless prior to the Confirmation Date:  (1) such Claim has been adjudicated as 
non-contingent; or (2) the relevant Holder of a Claim has Filed a non-contingent Proof of Claim on account of such 
Claim and a Final Order has been entered prior to the Confirmation Date determining such Claim as no longer 
contingent. 
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H. Conditions Precedent to Confirmation and Consummation of the Plan 

 Conditions Precedent to the Effective Date28 1.

Consummation of the Plan will not occur unless each of the following conditions has been satisfied or 
waived pursuant to the provisions of Article IX.C of the Plan: 

(c) The Bankruptcy Court shall have entered the Confirmation Order in form and substance 
reasonably acceptable to the Debtors, the DIP Lenders, and the Consultation Parties, and 
satisfactory to Blackhawk in accordance with the Blackhawk APA , and such Confirmation Order 
shall have become a Final Order that has not been stayed or modified or vacated on appeal; 

(d) The Plan and Plan Supplement, including any amendments, modifications, or supplements thereto 
shall be in form and substance reasonably acceptable to the Debtors, the DIP Lenders, and the 
Consultation Parties, and satisfactory to Blackhawk in accordance with the Blackhawk APA; 

(e) The Blackhawk APA shall have been executed and delivered by all of the Entities that are parties 
thereto, and all conditions precedent to the consummation of the Blackhawk APA shall have been 
waived or satisfied in accordance with the terms thereof and the closing of the Blackhawk 
Transaction shall have occurred or shall occur concurrently with the Effective Date; 

(f) All governmental and material third party approvals and consents, including Bankruptcy Court 
approval, necessary in connection with the transactions contemplated by this Plan shall have been 
obtained, not be subject to unfulfilled conditions and be in full force and effect, and all applicable 
waiting periods shall have expired without any action being taken or threatened by any competent 
authority that would restrain, prevent or otherwise impose materially adverse conditions on such 
transactions; and 

(g) All documents and agreements necessary to implement this Plan and the Blackhawk Transaction, 
including the Combined Company Debt Documents and the Combined Company Warrant 
Agreement, shall have (a) been tendered for delivery, and (b) been effected or executed by all 
Entities party thereto, and all conditions precedent to the effectiveness of such documents and 
agreements shall have been satisfied or waived pursuant to the terms of such documents or 
agreements; and. 

(h) All conditions to closing under the Backstop Commitment Agreements and the Blackhawk APA 
shall have been satisfied or waived in accordance with the terms thereof. 

 Conditions Precedent to Closing the VCLF Transaction 2.

  It shall be a condition to closing of the VCLF Transaction that the following conditions shall have been 
satisfied or waived pursuant to the provisions of Article IX.CError! Reference source not found. hereof: 

(a) The Bankruptcy Court shall have entered the Confirmation Order in form and substance 
reasonably acceptable to the Debtors and the DIP Lenders, in consultation with the Consultation 
Parties, and satisfactory to VCLF in accordance with the VCLF APA, and such Confirmation 
Order shall have become a Final Order that has not been stayed or modified or vacated on appeal; 

(b) The Plan and Plan Supplement, including any amendments, modifications, or supplements thereto 
shall be in form and substance reasonably acceptable to the Debtors and the DIP Lenders, in 

                                                 
28  Shonk has indicated that it will object to Confirmation on the basis that it should be a condition precedent to the 

Effective Date that the Debtors have in hand or shall have immediate and unconditional access to the funds 
necessary to pay the Cure Costs on the Effective Date. 
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consultation with the Consultation Parties, and satisfactory to VCLF in accordance with the VCLF 
APA; 

(c) The VCLF APA shall have been executed and delivered by all of the Entities that are parties 
thereto, and all conditions precedent to the consummation of the VCLF APA shall have been 
waived or satisfied in accordance with the terms thereof and the closing of the VCLF Transaction 
shall have occurred or shall occur concurrently with the Effective Date; 

(d) If the Debtors are seeking to implement the VCLF Transaction, the VCLF APA shall have been 
executed and delivered by all of the Entities that are parties thereto, and all conditions precedent to 
the consummation of the VCLF APA shall have been waived or satisfied in accordance with the 
terms thereof and the closing of the VCLF Transaction shall have occurred or shall occur 
concurrently with the Effective Date; 

(e) All governmental and material third party approvals and consents, including Bankruptcy Court 
approval, necessary in connection with the transactions contemplated by this Plan shall have been 
obtained, not be subject to unfulfilled conditions and be in full force and effect, and all applicable 
waiting periods shall have expired without any action being taken or threatened by any competent 
authority that would restrain, prevent or otherwise impose materially adverse conditions on such 
transactions; and 

(f) All documents and agreements necessary to implement this Plan and the VCLF Transaction shall 
have (a) been tendered for delivery and (b) been effected or executed by all Entities party thereto, 
and all conditions precedent to the effectiveness of such documents and agreements shall have 
been satisfied or waived pursuant to the terms of such documents or agreements. 

 Waiver of Conditions 3.

The conditions to Confirmation of the Plan and to the Effective Date of the Plan and the closing of the 
VCLF Transaction set forth in this Article IXError! Reference source not found. may be waived only by consent 
of the Debtors, in consultation with the Consultation Parties, the DIP Lenders, Blackhawk (with respect to 
Article IX.A), and VCLF (with respect to Article IX.B). 

 Effective Date 4.

The Effective Date shall be the first Business Day upon which all of the conditions specified in 
Article IX.A of the Plan have been satisfied or waived.  “Substantial Consummation” of the Plan, as defined in 11 
U.S.C. § 1101(2), shall be deemed to occur on the Effective Date. 

 Effect of Non-Occurrence of Conditions to the Effective Date 5.

If the Effective Date does not occur, the Plan shall be null and void in all respects and nothing contained in 
the Plan or the Disclosure Statement shall:  (1) constitute a waiver or release of any claims by or Claims against or 
Equity Interests in the Debtors; (2) prejudice in any manner the rights of the Debtors, the DIP Lenders, any Holders 
or any other Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any 
Holders, or any other Entity in any respect. 

I. Modification, Revocation or Withdrawal of the Plan 

 Modification and Amendments 1.

Subject to the limitations contained herein, section 1127 of the Bankruptcy Code, and Bankruptcy 
Rule 3019, the Debtors reserve the right to modify, with the consent of the DIP Lenders and the Consultation Parties, 
the Plan as to material terms and seek Confirmation consistent with the Bankruptcy Code and, as appropriate, not re-
solicit votes on such modified Plan; provided that any material amendment or modifications to the form or substance 
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of the Combined Company New ABL from the version filed as part of the Plan Supplement, and any amendment or 
modifications to this proviso, shall require the approval of the Prepetition ABL Agent to the extent the Prepetition 
New ABL Secured Parties are provided the treatment contemplated in Article III.B.4(c)(i)(B) or Article 
III.B.4(c)(ii)(B).  Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code 
and Bankruptcy Rule 3019 and those restrictions on modifications set forth in the Plan, the Debtors expressly 
reserve their rights to alter, amend, or modify materially the Plan with respect to the Debtors, one or more times, 
after Confirmation, and, to the extent necessary, may initiate proceedings in the Bankruptcy Court to so alter, amend, 
or modify the Plan, or remedy any defect or omission, or reconcile any inconsistencies in the Plan, the Disclosure 
Statement, or the Confirmation Order, in such matters as may be necessary to carry out the purposes and intent of 
the Plan.  Any such modification or supplement shall be considered a modification of the Plan and shall be made in 
accordance with Article X of the Plan. 

For the avoidance of doubt, if Blackhawk and/or VCLF is not selected as the applicable Winning Bidder (as 
defined in the Bidding Procedures Order), then the Debtors shall amend this Plan in accordance with Article X.A. of 
the Plan, as applicable, and serve parties in interest with a supplemental Disclosure Statement. 

 Payout Event 2.

The Plan contemplates the possibility of obtaining higher or better distributions to all Classes receiving 
distributions under the Plan pursuant to the Payout Event.  If the Payout Event occurs, the Debtors may file a 
modified Plan evidencing the Payout Event and shall not be required to make additional disclosures or re-solicit 
votes for such modified Plan pursuant to section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019. 

2.  Revocation or Withdrawal of the Plan 3.

The Debtors reserve the right to revoke or withdraw the Plan prior to the Confirmation Date.  If the Debtors 
revoke or withdraw the Plan, or if Confirmation or Consummation does not occur, then:  (1) the Plan shall be null 
and void in all respects; (2) any settlement or compromise embodied in the Plan (including the fixing or limiting to 
an amount certain of any Claim or Interest or Class of Claims or Interests), assumption or rejection of Executory 
Contracts or Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the Plan, 
shall be deemed null and void; and (3) nothing contained in the Plan shall:  (i) constitute a waiver or release of any 
Claims or Interests; (ii) prejudice in any manner the rights of the Debtors, the DIP Lenders, or any other Entity; or 
(iii) constitute an admission, acknowledgement, offer, or undertaking of any sort by the Debtors or any other Entity. 

J. Retention of Jurisdiction by the Bankruptcy Court 

On and after the Effective Date, the Bankruptcy Court will retain jurisdiction of the Chapter 11 Cases and 
all matters arising out of and related to the Chapter 11 Cases including jurisdiction to: 

(a) allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or 
unsecured status, or amount of any Claim or Interest, including the resolution of any request for 
payment of any Administrative Claim and the resolution of any and all objections to the Secured 
or unsecured status, priority, amount, or allowance of Claims or Interests; 

(b) decide and resolve all matters related to the granting and denying, in whole or in part, any 
applications for allowance of compensation or reimbursement of expenses to Professionals 
authorized pursuant to the Bankruptcy Code or the Plan; 

(c) resolve any matters related to:  (a) the assumption and assignment or rejection of any Executory 
Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor may be 
liable in any manner and to hear, determine, and, if necessary, liquidate, any Claims arising 
therefrom, including Claims related to the rejection of an Executory Contract or Unexpired Lease, 
Cure Costs pursuant to section 365 of the Bankruptcy Code, or any other matter related to such 
Executory Contract or Unexpired Lease; (b) any potential contractual obligation under any 
Executory Contract or Unexpired Lease that is assumed; (c) the Debtors amending, modifying, or 
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supplementing, after the Effective Date, pursuant to Article V of the Plan, any Executory 
Contracts or Unexpired Leases to the list of Executory Contracts and Unexpired Leases to be 
assumed and assigned or rejected or otherwise; and (d) any dispute regarding whether a contract or 
lease is or was executory or expired;  

(d) ensure that distributions to Holders of Allowed Claims and Interests are accomplished pursuant to 
the provisions of the Plan; 

(e) adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters, 
and any other matters, and grant or deny any applications involving a Debtor that may be pending 
on the Effective Date; 

(f) adjudicate, decide, or resolve any and all matters related to Causes of Action; 

(g) enter and implement such orders as may be necessary or appropriate to execute, implement, or 
consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and 
other agreements or documents created in connection with the Plan or the Disclosure Statement; 

(h) enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 1146(a) of 
the Bankruptcy Code, including the Confirmation Order and approval of, and the findings 
regarding, the Blackhawk Transaction and the VCLF Transaction; 

(i) resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection 
with the Consummation, interpretation, or enforcement of the Plan or any Entity’s obligations 
incurred in connection with the Plan, the Blackhawk Transaction Documents, or the VCLF 
Transaction Documents; 

(j) issue injunctions, enter and implement other orders, or take such other actions as may be necessary 
or appropriate to restrain interference by any Entity with Consummation or enforcement of the 
Plan, the Blackhawk Transaction Documents, or the VCLF Transaction Documents; 

(k) resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the 
settlements, compromises, releases, injunctions, exculpations, and other provisions contained in 
Article VIII of the Plan and enter such orders as may be necessary or appropriate to implement 
such releases, injunctions, and other provisions; 

(l) enter and implement such orders as are necessary or appropriate if the Confirmation Order is for 
any reason modified, stayed, reversed, revoked, or vacated; 

(m) determine any other matters that may arise in connection with or relate to the Plan, the 
Disclosure Statement, the Confirmation Order, or any contract, instrument, release, indenture, or 
other agreement or document created in connection with the Plan or the Disclosure Statement; 

(n) adjudicate any and all disputes arising from or relating to distributions under the Plan or any 
transactions contemplated herein; 

(o) adjudicate any and all disputes arising from or relating to the Liquidating Trust; 

(p) consider any modifications of the Plan, to cure any defect or omission, or to reconcile any 
inconsistency in any Bankruptcy Court order, including the Confirmation Order; 

(q) determine requests for the payment of Claims and Interests entitled to priority pursuant to 
section 507 of the Bankruptcy Code; 
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(r) hear and determine disputes arising in connection with the interpretation, implementation, or 
enforcement of the Plan, or the Confirmation Order, including disputes arising under agreements, 
documents, or instruments executed in connection with the Plan; 

(s) hear and determine matters concerning state, local, and federal taxes in accordance with 
sections 346, 505, and 1146 of the Bankruptcy Code; 

(t) hear and determine all disputes involving the existence, nature, or scope of the Debtors’ release, 
including any dispute relating to any liability arising out of the termination of employment or the 
termination of any employee or retiree benefit program, regardless of whether such termination 
occurred prior to or after the Effective Date; 

(u) enforce all orders previously entered by the Bankruptcy Court;  

(v) to resolve any disputes arising under, or enforce the terms and conditions of, the Blackhawk 
Transaction Documents, the VCLF Transaction Documents, Backstop Commitment Agreement, 
or Liquidating Trust Agreement; 

(w) hear any other matter not inconsistent with the Bankruptcy Code, including, without limitation, 
any matters that may arise in connection with, or related to, the Blackhawk Transaction 
Documents or the VCLF Transaction Documents;  

(x) enter an order concluding or closing the Chapter 11 Cases; and 

(y) enforce the injunction, release, and exculpation provisions set forth in Article VIII of the Plan. 

Notwithstanding anything in Article XI of the Plan to the contrary, any disputes arising under or in 
connection with the Combined Company Debt Documents, the Combined Company Warrant Agreement, or the 
Blackhawk LLC Agreement will be governed by the jurisdictional provisions contained in the applicable Combined 
Company Debt Documents, the Combined Company Warrant Agreement, or the Blackhawk LLC Agreement, as 
applicable. 

K. Miscellaneous 

 Immediate Binding Effect 1.

Subject to Article IX.A of the Plan and notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or 
otherwise, upon the occurrence of the Effective Date, the terms of the Plan, the Plan Supplement, and the 
Confirmation Order shall be immediately effective and enforceable and deemed binding upon the Debtors, the 
Liquidating Trust, Blackhawk, and any and all Holders of Claims or Interests (regardless of whether such Claims or 
Interests are deemed to have accepted or rejected the Plan), all Entities that are parties to or are subject to the 
settlements, compromises, releases, and injunctions described in the Plan, the Blackhawk Transaction Documents, or 
the VCLF Transaction Documents, each Entity acquiring property under the Plan or the Confirmation Order, and 
any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtors.  All Claims and debts 
shall be as fixed, adjusted or compromised, as applicable, pursuant to the Plan regardless of whether any Holder of a 
Claim or debt has voted on the Plan. 

 Additional Documents 2.

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such agreements and 
other documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions of 
the Plan, the Blackhawk Transaction Documents, and the VCLF Transaction Documents.  The Debtors or the 
Liquidating Trust, as applicable, and all Holders of Claims or Interests receiving distributions pursuant to the Plan 
and all other parties in interest shall, from time to time, prepare, execute, and deliver any agreements or documents 
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and take any other actions as may be necessary or advisable to effectuate the provisions and intent of the Plan, the 
Blackhawk Transaction Documents, and the VCLF Transaction Documents.    

 Payment of Statutory Fees 3.

All fees payable pursuant to section 1930(a) of the Judicial Code shall be paid by the Debtors (prior to or 
on the Effective Date) or the Liquidating Trust (after the Effective Date) for each quarter (including any fraction 
thereof) until the Chapter 11 Cases are converted, dismissed, or closed, whichever occurs first. 

 Dissolution of the Committee 4.

On the Effective Date, the Committee shall dissolve automatically; provided, however, that, following the 
Effective Date, the Committee shall continue in existence and have standing and a right to be heard with respect to 
any of the following: (i) Claims and/or applications for allowance of Professional Fee Claims and requests for 
allowance of Administrative Claims including, but not limited to, filing Professional Fee Claims in accordance with 
Article II.B of the Plan; (ii) any appeals of the Confirmation Order that remain pending as of the Effective Date 
and/or to which the Committee is a party;  and (iii) any adversary proceedings or contested matters pending as of the 
Effective Date to which the Committee is a party. 

 Reservation of Rights 5.

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court 
shall enter the Confirmation Order.  Neither the Plan, any statement or provision contained in the Plan, nor any 
action taken or not taken by any Debtor with respect to the Plan, the Disclosure Statement, the Confirmation Order, 
or the Plan Supplement shall be or shall be deemed to be an admission or waiver of any rights of any Debtor with 
respect to the Holders of Claims or Interests prior to the Effective Date. 

 Successors and Assigns 6.

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the Confirmation 
Order shall be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or assign, 
Affiliate, officer, director, manager, agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity.   

Case 15-32450-KLP    Doc 1333    Filed 09/18/15    Entered 09/18/15 19:55:38    Desc Main
 Document      Page 1035 of 1070



 

  97 
K&E 36400722 

 Service of Documents 7.

Any pleading, notice, or other document required by the Plan to be served on or delivered to the Debtors or 
the Liquidating Trust shall be served on: 

Patriot Coal Corporation 
63 Corporate Centre Drive  
Scott Depot, West Virginia  25560 
Attn:  Joseph W. Bean 

with copies to: 

Kirkland & Ellis LLP 
601 Lexington Avenue 
New York, New York  10022 
Attn: Stephen E. Hessler, Esq. and Patrick Evans, Esq. 
 
Kirkland & Ellis LLP 
300 North LaSalle  
Chicago, Illinois  60654 
Attn: Ross M. Kwasteniet, Esq. and Justin R. Bernbrock, Esq. 

Kutak Rock LLP 
Bank of America Center 
1111 East Main Street, Suite 800 
Richmond, Virginia  23219-3500 
Attn:  Michael A. Condyles, Esq 

 Term of Injunction or Stays 8.

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect in the 
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and 
extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the 
Confirmation Order) shall remain in full force and effect until the Effective Date.  All injunctions or stays contained 
in the Plan or the Confirmation Order shall remain in full force and effect in accordance with their terms. 

 Entire Agreement 9.

Except as otherwise provided herein or therein, this Plan (including the Plan Supplement), the Blackhawk 
Transaction Documents, and the VCLF Transaction Documents supersede all previous and contemporaneous 
negotiations, promises, covenants, agreements, understandings, and representations on such subjects, all of which 
have become merged and integrated into this Plan (including the Plan Supplement), the Blackhawk Transaction 
Documents, and the VCLF Transaction Documents. 

 Nonseverability of Plan Provisions 10.

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be invalid, 
void, or unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term or provision to 
make it valid or enforceable to the maximum extent practicable, consistent with the original purpose of the term or 
provision held to be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or 
interpreted.  Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and 
provisions of the Plan will remain in full force and effect and will in no way be affected, impaired, or invalidated by 
such holding, alteration, or interpretation.  The Confirmation Order shall constitute a judicial determination and shall 
provide that each term and provision of the Plan, as it may have been altered or interpreted in accordance with the 
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foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not be deleted or 
modified without the Debtors’ consent; and (3) nonseverable and mutually dependent. 

 Request for Court Hearing and Right to beBe Heard 11.

Notwithstanding whether or not a matter requires the consultation of Blackhawk, the DIP Lenders, the 
Consultation Parties, or the Combined Company under this Plan, the Debtors, the DIP Lenders, the Consultation 
Parties, and the Combined Company shall have the right to request a hearing, and be heard as a party in interest 
under section 1109(b) of the Bankruptcy Code, before the Bankruptcy Court on any and all matters arising under or 
in connection with or related to this Plan, the Blackhawk Transaction Documents, or the VCLF Transaction 
Documents. 

 Powers of Combined Company 12.

From and after the Effective Date and continuing through the date of entry of a final decree closing these 
Chapter 11 Cases, the Combined Company shall possess the rights of a party in interest pursuant to section 1109(b) 
of the Bankruptcy Code for all matters arising in, arising under or related to these Chapter 11 Cases and, in 
connection therewith, shall (i) have the right to appear and be heard on matters brought before the Bankruptcy Court 
or other courts, (ii) be entitled to notice and an opportunity for hearing on all such issues, (iii) participate in all 
matters brought before the Bankruptcy Court, and (iv) receive notice of all applications, motions, and other papers 
and pleadings filed in the Bankruptcy Court. 

ARTICLE VI. 
ADDITIONAL DISCLOSURES REGARDING THE LIQUIDATING TRUST 

A. Liquidating Trust Creation 

On the Effective Date, if the VCLF Transaction (or a higher or better transaction ) cannot be consummated, 
the Liquidating Trust, will be formed to implement the wind down, dissolution, and liquidation of all Estate assets 
that have not been sold, abandoned, or otherwise transferred pursuant to a final Court order (such assets, the 
“Liquidating Trust Assets”) following the Effective Date (the “Wind Down”).  The powers, authority, 
responsibilities, and duties of the Liquidating Trust and the person appointed by the Debtors to administer and act as 
trustee of the Liquidating Trust (the “Liquidating Trustee”) are set forth in and will be governed by the Plan, the 
Confirmation Order, and the agreement to be executed as of the Effective Date establishing the Liquidating Trust 
pursuant to the Plan (the “Liquidating Trust Agreement”). 

For the avoidance of doubt, the Liquidating Trust shall only be created if the VCLF Transaction (or a higher 
or better transaction) cannot be consummated on the Effective Date. 

B. Purpose of the Liquidating Trust 

The Liquidating Trust will be established for the primary purpose of liquidating the Liquidating Trust 
Assets and winding down the Debtors’ Estates, including satisfying certain of the Debtors’ environmental liabilities 
and other future liabilities arising after the Effective Date under the Clean Water Act, the Surface Mining Control 
and Reclamation Act, and other applicable state law.  The Liquidating Trust shall have no objective to continue or 
engage in the conduct of a trade or business, except to the extent reasonably necessary to, and consistent with, the 
liquidating purpose of the Liquidating Trust.  The Liquidating Trust will, however, continue to conduct certain of the 
Debtors’ operations after the Effective Date to the extent such operations have not been sold pursuant to the Sales.  
The Liquidating Trust will assume all of the Debtors’ liabilities and obligations excluded from the Blackhawk 
Transaction, continue to hold all permits not assigned to Blackhawk in connection with the Blackhawk Transaction 
for active and inactive mining operations that require reclamation activities, and manage all future reclamation 
activities. 
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C. Transfer of Assets to the Liquidating Trust 

The Debtors and the Liquidating Trustee will establish the Liquidating Trust on behalf of Holders of 
Allowed General Unsecured Claims pursuant to the Liquidating Trust Agreement, with such Holders of Allowed 
General Unsecured Claims to be treated as the grantors and deemed owners of the Liquidating Trust Assets.  The 
Debtors will irrevocably transfer, assign, and deliver to the Liquidating Trust, on behalf of Holders of Allowed 
General Unsecured Claims, all of their rights, title, and interests in the Liquidating Trust Assets, including any 
claims, rights, and Causes of Action that the Debtors may hold against any Entity in accordance with the provisions 
of the Plan, notwithstanding any prohibition on assignment under non-bankruptcy law.  The Liquidating Trust will 
accept and hold the Liquidating Trust Assets in the Liquidating Trust for the benefit of Holders of Allowed General 
Unsecured Claims, subject to the Plan and the Liquidating Trust Agreement.   

As described in Article IV.B.5 above, the Debtors are in the process of marketing substantially all of their 
assets pursuant to the Bidding Procedures.  Following the Bid Deadline (September 4, 2015, at 5:00 p.m., prevailing 
Eastern Time), the Debtors will evaluate all bids received and determine whether the Blackhawk Transaction 
represents the value-maximizing transaction for their estates and creditors and whether third parties have submitted 
bids for the assets that are excluded assets under the Blackhawk Transaction.  The Debtors’ primary operating assets 
excluded from the proposed Blackhawk Transaction are the Federal Assets, including the Federal #2 Underground 
Mine, the Federal #2 Preparation Plant; the Hobet Job #21 Surface Mine; and the related Beth Station Preparation 
Plant (collectively, together with the other assets excluded from the Blackhawk Transaction, the “Excluded 
Assets”).  It is currently uncertain whether third parties will submit bids to acquire any of the Excluded Assets, or 
whether any such bids will be acceptable to the Debtors.  After the Bid Deadline, the Debtors will evaluate any bids 
received for any of their assets and determine whether a sale of any of the Excluded Assets is in the best interests of 
their estates and creditors.  If the Debtors determine a sale of the Excluded Assets does not maximize value, the 
Excluded Assets would become Liquidating Trust Assets and the free Cash flow generated from operations of the 
Excluded Assets would be used to fund the Liquidating Trust for the benefit of the Debtors’ unsecured creditors and 
to satisfy other obligations.   

On the Effective Date, all Liquidating Trust Assets will vest and be deemed to vest in the Liquidating Trust 
in accordance with section 1141 of the Bankruptcy Code.  As of the Effective Date, all Liquidating Trust Assets 
vested in the Liquidating Trust shall be free and clear of all Liens, Claims and Interests except as otherwise 
specifically provided in the Plan or in the Confirmation Order.  Upon the transfer by the Debtors of the Liquidating 
Trust Assets to the Liquidating Trust or abandonment of Liquidating Trust Assets by the Liquidating Trust, the 
Debtors will have no reversionary or further interest in or with respect to any Liquidating Trust Assets or the 
Liquidating Trust.  Notwithstanding anything in the Plan to the contrary, the Liquidating Trust and the Liquidating 
Trustee shall be deemed to be fully bound by the terms of the Plan and the Confirmation Order. 

The Prepetition LC Secured Parties object to the vesting of the Excluded Assets in the Liquidating Trust 
free and clear of the Prepetition LC Secured Parties’ liens.  The Debtors remain optimistic that a consensual 
agreement can be achieved such that the Prepetition LC Secured Parties will vote to accept the Plan.  The Debtors 
reserve their right to seek to obtain confirmation over the rejection of the Holders of Class 5 Prepetition LC Facility 
Claims 

For the avoidance of doubt, and notwithstanding anything in the Plan to the contrary, the Debtors shall not 
transfer or be deemed to have transferred to the Liquidating Trust any of the Blackhawk Purchased Assets. 

D. Identification of the Liquidating Trustee 

The Liquidating Trustee shall be identified by the Debtors to the extent known prior to the Confirmation 
Hearing, after consultation with the Consultation Parties. 
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E. Funding of the Liquidating Trust 

The Debtors’ cash on hand will vest with the Liquidating Trust on the Effective Date.  The funding of and 
mechanism to fund the Liquidating Trust is described in more detail in the Liquidating Trust Financial Projections, 
attached hereto as Exhibit E. 

F. Tax Treatment of the Liquidating Trust 

It is intended that the Liquidating Trust be treated as a grantor trust for the benefit of the Debtors’ 
unsecured creditors.  Accordingly, Holders of Allowed General Unsecured Claims will be treated as the grantors and 
deemed owners of the Liquidating Trust. For federal income tax purposes, it is intended that Holders of Allowed 
General Unsecured Claims be treated as if they had received an undivided interest in the Liquidating Trust Assets 
and then contributed such interests to the Liquidating Trust.  The Liquidating Trust will, in an expeditious but 
orderly manner, liquidate and convert to Cash the Liquidating Trust Assets, make timely distributions to Holders of 
Allowed General Unsecured Claims pursuant to the Plan, satisfy certain environmental liabilities, and not unduly 
prolong the Liquidating Trust’s duration.  The Liquidating Trust will not be deemed a successor in interest of the 
Debtors for any purpose other than as specifically set forth in the Plan or in the Liquidating Trust Agreement.   

The Liquidating Trustee will file returns for the Liquidating Trust, except with respect to the Disputed 
Claims Reserve, as a grantor trust in accordance with Treasury Regulation Section 1.671-4(a) and the Plan.  The 
Liquidating Trust’s taxable income, gain, loss, deduction, or credit will be allocated to each Holder in accordance 
with their relative beneficial interests in the Liquidating Trust. 

As soon as possible after the Effective Date, the Liquidating Trustee will make a good faith valuation of 
assets of the Liquidating Trust, and such valuation will be used consistently by all parties for all federal income tax 
purposes.  The Liquidating Trust also will file (or cause to be filed) any other statements, returns, or disclosures 
relating to the Liquidating Trust that are required by any Governmental Unit for taxing purposes. 

The Liquidating Trustee will file all income tax returns with respect to any income attributable to the 
Disputed Claims Reserve and will pay the federal, state and local income taxes attributable to the Disputed Claims 
Reserve. 

The Liquidating Trustee may request an expedited determination of taxes of the Debtors or of the 
Liquidating Trust, including the Disputed Claims Reserve (as defined below), under Bankruptcy Code Section 
505(b) for all returns filed for, or on behalf of, the Debtors and the Liquidating Trust for all taxable periods through 
the dissolution of the Liquidating Trust. 

The Liquidating Trustee will be responsible for filing all federal, state, local, and foreign tax returns for the 
Debtors and the Liquidating Trust.  The Liquidating Trust will comply with all withholding and reporting 
requirements imposed by any federal, state, local, or foreign taxing authority, and all distributions made by the 
Liquidating Trust will be subject to any such withholding and reporting requirements. 

G. Distribution; Withholding 

Notwithstanding anything in the Plan to the contrary, the Liquidating Trustee will make, or cause to be 
made, all distributions under the Plan and the Liquidating Trust Agreement other than (a) those distributions made 
by the Debtors on the Effective Date and (b) distributions from the Professional Fee Escrow Account in accordance 
with Article II.B of the Plan. 

The Liquidating Trust may withhold from amounts distributable to any Entity any and all amounts, 
determined in the Liquidating Trustee’s sole discretion, required by the Plan, or applicable law, regulation, rule, 
ruling, directive, or other governmental requirement. 
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H. Insurance 

The Liquidating Trust may maintain customary insurance coverage for the protection of entities serving as 
administrators and overseers of the Liquidating Trust on and after the Effective Date. 

I. Other Rights and Duties 

In addition to the Liquidating Trustee’s rights and duties with respect to the Liquidating Trust, on and after 
the Effective Date, the Liquidating Trustee will be authorized to implement the Plan and any applicable orders of the 
Bankruptcy Court. 

On the Effective Date, the Liquidating Trust shall:  (i) take possession of all books, records, and files of the 
Debtors and their Estates, in all forms including electronic and hard copy, other than documents prepared or held by 
the Debtors’ Professionals and the Blackhawk Purchased Assets (as defined in the Blackhawk APA); and (ii) provide 
for the retention and storage of such books, records, and files until such time as the Liquidating Trust determines, in 
accordance with the Liquidating Trust Agreement, that retention of same is no longer necessary or required. 

Any and all rights to conduct investigations with respect to Causes of Action or claims not released by the 
Debtors or transferred to the Combined Company pursuant to the Blackhawk APA shall vest with the Liquidating 
Trust and shall continue until dissolution of the Liquidating Trust, as if neither the Confirmation Date nor the 
Effective Date had occurred. 

The filing of the final monthly report (for the month in which the Effective Date occurs) and all subsequent 
quarterly reports shall be the responsibility of the Liquidating Trustee. 

J. Disputed Claims Reserve 

The Liquidating Trustee may maintain, in accordance with the Liquidating Trustee’s powers and 
responsibilities under the Plan and the Liquidating Trust Agreement, a reserve for disputed claims (the “Disputed 
Claims Reserve”).  The Liquidating Trustee may, in its reasonable discretion, distribute such amounts (net of any 
expenses, including any taxes relating thereto), as provided in the Plan and in the Liquidating Trust Agreement, as 
Disputed Claims are resolved pursuant to Article VIII of the Plan, and such amounts may be distributed on account 
of such Disputed Claims as if such Disputed Claims were Allowed Claims as of the Effective Date.   

The Liquidating Trust will pay taxes on the taxable net income or gain allocable to Holders of Disputed 
Claims on behalf of such Holders.  In the event, and to the extent, any Cash retained on account of Disputed Claims 
in the Disputed Claims Reserve is insufficient to pay the portion of any such taxes attributable to the taxable income 
arising from the assets allocable to, or retained on account of, Disputed Claims, such taxes shall be (i) reimbursed 
from any subsequent Cash amounts retained on account of Disputed Claims, or (ii) to the extent such Disputed 
Claims have subsequently been resolved, deducted from any amounts distributable by the Liquidating Trust as a 
result of the resolutions of such Disputed Claims 

K. Wind-Down 

In addition to the Liquidating Trustee’s rights and duties with respect to the Liquidating Trust, on and after 
the Effective Date, the Liquidating Trustee will be authorized to implement the Plan and any applicable orders of the 
Bankruptcy Court, and the Liquidating Trustee shall have the power and authority to take any action necessary to 
wind down and dissolve the Debtors’ Estates.   

As soon as practicable after the Effective Date, the Liquidating Trustee will:  (a) change the business and 
corporate names of each of the Debtors to new names bearing no resemblance to any of the present names of such 
Debtor so as to permit the use of such names by the Combined Company; (b) to the extent applicable, cause the 
Debtors to comply with, and abide by, the terms of the Blackhawk APA; (c) file for each of the Debtors, a certificate 
of dissolution, together with all other necessary corporate and company documents, to effect the dissolution of the 
Debtors under the applicable laws of their state of incorporation or formation (as applicable); (d) complete and file 
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all final or otherwise required federal, state and local tax returns for each of the Debtors, and pursuant to 
section 505(b) of the Bankruptcy Code, request an expedited determination of any unpaid tax liability of such 
Debtor or its Estate for any tax incurred during the administration of such Debtor’s Chapter 11 Case, as determined 
under applicable tax laws; (e) settle or otherwise resolve all Environmental Claims; and (f) take such other actions as 
the Liquidating Trustee may determine to be necessary or desirable to carry out the purposes of this Plan   

L. Termination of the Liquidating Trust 

The Liquidating Trustee shall be discharged and the Liquidating Trust shall be terminated, at such time as 
(i) all Disputed Claims have been resolved, (ii) all of the Liquidating Trust Assets have been liquidated, (iii) all 
duties and obligations of the Liquidating Trustee hereunder have been fulfilled, (iv) all distributions required to be 
made by the Liquidating Trust under the Plan and the Liquidating Trust Agreement have been made, and (v) the 
Chapter 11 Cases of the Debtors have been closed, but in no event shall the Liquidating Trust be dissolved later than 
five (5) years from the Effective Date unless the Bankruptcy Court, upon motion by the Liquidating Trustee within 
the six-month period prior to the fifth anniversary (or the end of any extension period approved by the Bankruptcy 
Court), determines that a fixed period extension (not to exceed three (3) years, together with any prior extensions, 
without a favorable letter ruling from the Internal Revenue Service that any further extension would not adversely 
affect the status of the Liquidating Trust as a liquidating trust for federal income tax purposes) is necessary to 
facilitate or complete the liquidation, recovery and distribution of the Liquidating Trust Assets. 

M. Transfer of Beneficial Interests 

Notwithstanding anything to the contrary in the Plan, beneficial interests in the Liquidating Trust shall not 
be transferrable except upon death of the interest Holder or by operation of law. 

N. Termination of the Liquidating Trustee 

The duties, responsibilities, and powers of the Liquidating Trustee will terminate in accordance with the 
terms of the Liquidating Trust Agreement. 

O. Exculpation; Indemnification 

The Liquidating Trustee, the Liquidating Trust, professionals retained by the Liquidating Trust, and 
representatives of each of the foregoing will be exculpated and indemnified pursuant to the terms of the Liquidating 
Trust Agreement. 

ARTICLE VII. 
STATUTORY REQUIREMENTS FOR CONFIRMATION OF THE PLAN 

The following is a brief summary of the Plan Confirmation process.  Holders of Claims and Interests are 
encouraged to review the relevant provisions of the Bankruptcy Code and/or consult their own attorneys. 

A. The Confirmation Hearing 

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after notice, to hold a 
Confirmation hearing.  Section 1128(b) of the Bankruptcy Code provides that any party in interest may object to 
Confirmation of the Plan. 

THE BANKRUPTCY COURT HAS SCHEDULED THE CONFIRMATION HEARING FOR 
SEPTEMBER 16OCTOBER 2, 2015, AT 1110:00 A.M. (PREVAILING EASTERN TIME) BEFORE THE 
HONORABLE CHIEF JUDGE KEITH  L.  PHILLIPS, UNITED STATES BANKRUPTCY JUDGE, IN 
THE UNITED STATES BANKRUPTCY COURT FOR THE EASTERN DISTRICT OF VIRGINIA, 
LOCATED AT 701 EAST BROAD STREET, COURTROOM 5100, RICHMOND, VIRGINIA 23219. THE 
CONFIRMATION HEARING MAY BE ADJOURNED FROM TIME TO TIME BY THE BANKRUPTCY 
COURT (i) PRIOR TO THE CONFIRMATION HEARING BY POSTING NOTICE OF SAME ON THE 
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DOCKET FOR THE CHAPTER 11 CASES AND (ii) AT THE CONFIRMATION HEARING WITHOUT 
FURTHER NOTICE EXCEPT FOR AN ANNOUNCEMENT OF THE ADJOURNED DATE MADE AT 
THE CONFIRMATION HEARING OR ANY ADJOURNMENT THEREOF. 

OBJECTIONS TO CONFIRMATION OF THE PLAN MUST BE FILED AND SERVED ON OR 
BEFORE SEPTEMBER 928, 2015, AT 4:00 P.M. (PREVAILING EASTERN TIME) IN ACCORDANCE 
WITH THE CONFIRMATION HEARING NOTICE. UNLESS OBJECTIONS TO CONFIRMATION ARE 
TIMELY SERVED AND FILED IN COMPLIANCE WITH THE APPROVAL ORDER, THE 
CONFIRMATION HEARING NOTICE AND THE VOTING PROCEDURES, THEY WILL NOT BE 
CONSIDERED BY THE BANKRUPTCY COURT. 

B. Confirmation Standards 

To confirm the Plan, the Bankruptcy Court must find that the requirements of section 1129 of the 
Bankruptcy Code have been satisfied.  The Debtors believe that section 1129 has been satisfied because, among 
other things: 

(z) the Plan complies with the applicable provisions of the Bankruptcy Code; 

(aa) the Debtors, as Plan proponents, have complied with the applicable provisions of the Bankruptcy 
Code; 

(bb) the Plan has been proposed in good faith and not by any means forbidden by law; 

(cc) any payment made or promised under the Plan for services or for costs and expenses of or in 
connection with the Chapter 11 Cases, or in connection with the Plan and incident to the Chapter 
11 Cases, has been approved by, or is subject to the approval of, the Bankruptcy Court as 
reasonable; 

(dd) the Debtors will disclose the identity and affiliations of any individual proposed to serve, after 
Confirmation of the Plan, as a director, officer or voting trustee of the Debtors, an affiliate of the 
Debtors participating in the Plan with the Debtor or a successor to the Debtors under the Plan.  
The appointment to, or continuance in, such office of such individuals will be consistent with the 
interests of Claim and Interest Holders and with public policy, and the Debtors will have disclosed 
the identity of any “insider” (as defined under section 101(31) of the Bankruptcy Code) that the 
Liquidating Trust will employ or retain and the nature of any compensation for such insider; 

(ee) with respect to each Class of Impaired Claims or Interests, either each Holder of a Claim or 
Interest in such Class has accepted the Plan or will receive or retain under the Plan on account of 
such Claim or Interest property of a value, as of the Effective Date of the Plan, that is not less than 
the amount that such Holder would receive or retain if the Debtors were liquidated on such date 
under chapter 7 of the Bankruptcy Code (see Article VII.C below); 

(ff) each Class of Claims or Interests has either accepted the Plan or is not Impaired under the Plan, or 
the Plan can be confirmed without the approval of such Class pursuant to section 1129(b) of the 
Bankruptcy Code; 

(gg) except to the extent that the Holder of a particular Claim has agreed or will agree to a different 
treatment of such Claim, the Plan provides that Allowed Administrative Claims will be paid in full 
in Cash on the Effective Date; 

(hh) except to the extent that a Holder of an Allowed Other Priority Claim has agreed to a different 
treatment of such Claim, each such Holder shall receive Cash in an amount equal to the Allowed 
amount of such Claim, or treatment in any other manner so that such Claim shall otherwise be 
rendered Unimpaired, on or as soon as reasonably practicable after the first Distribution Date 
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occurring after the latest of (i) the Effective Date, (ii) the date at least 20 calendar days after the 
date such Claim becomes Allowed and (iii) the date for payment provided by any agreement or 
understanding between the applicable Debtor and the Holder of such Claim; 

(ii) except to the extent that the applicable Creditor has been paid by the Debtors prior to the Effective 
Date or the applicable Debtor and such Creditor agree to less favorable treatment, each Holder of 
an Allowed Priority Tax Claim against any of the Debtors shall receive, at the sole option of the 
Combined Company, (i) payment in full in Cash made on or as soon as reasonably practicable 
after the later of the Effective Date or 20 calendar days after the date such Claim is Allowed, 
(ii) regular installment payments in accordance with section 1129(a)(9)(C) of the Bankruptcy 
Code or (iii) such other amounts and in such other manner as may be determined by the 
Bankruptcy Court to provide the Holder of such Allowed Priority Tax Claim deferred Cash 
payments having a value, as of the Effective Date, equal to such Allowed Priority Tax Claim; 

(jj) at least one Class of Impaired Claims has accepted the Plan, determined without including any 
acceptance of the Plan by any insider holding a Claim of such Class; 

(kk) confirmation of the Plan is not likely to be followed by the liquidation, or the need for further 
financial reorganization, of the Debtors or any successor to the Debtors under the Plan, unless 
such liquidation or reorganization is proposed in the Plan; and 

(ll) all fees payable under section 1930 of title 28 of the United States Code will be paid as of the 
Effective Date. 

C. Best Interests Test 

 Explanation of the Best Interests Test 1.

Pursuant to section 1129(a)(7) of the Bankruptcy Code, Confirmation requires that, with respect to each 
Class of Impaired Claims or Interests, each Holder of a Claim or Interest in such Class either (a) accept the Plan or 
(b) receive or retain under the Plan, on account of such Claim or Interest, property of a value, as of the Effective 
Date, that is not less than the amount that such Holder would receive or retain if the Debtors were liquidated on such 
date under chapter 7 of the Bankruptcy Code (this latter clause is often called the “Best Interests Test”). 

To determine the probable distribution to Holders of Claims and Interests in each Impaired Class if the 
Debtors were liquidated under chapter 7 of the Bankruptcy Code, the Bankruptcy Court must determine the dollar 
amount that would be generated from the liquidation of the Debtors’ assets and properties in the context of a 
chapter 7 liquidation. 

The Debtors’ liquidation value would consist primarily of the unencumbered and unrestricted Cash held by 
the Debtors at the time of the conversion to a chapter 7 liquidation and the proceeds resulting from the sale of the 
Debtors’ remaining unencumbered assets and properties by a chapter 7 trustee.  The gross Cash available for 
distribution would be reduced by satisfaction of the DIP Claims, the costs and expenses of the chapter 7 liquidation 
and any additional Administrative Claims that might arise as a result of the chapter 7 cases.  Costs and expenses 
incurred as a result of the chapter 7 liquidation would further include, among other things, the fees payable to a 
trustee in bankruptcy and the fees payable to attorneys and other professionals engaged by such trustee.  Additional 
Administrative Claims could arise by reason of the breach or rejection of obligations incurred and leases and 
executory contracts assumed or entered into by the Debtors during the pendency of the Chapter 11 Cases.  Such 
Administrative Claims and Other Administrative Claims that might arise in a liquidation case or result from the 
pending Chapter 11 Cases, such as compensation for attorneys, financial advisors and accountants, would be paid in 
full from the liquidation proceeds before the balance of those proceeds would be made available to pay prepetition 
claims. 

To determine if the Plan is in the best interests of each Impaired Class, the present value of the distributions 
from the proceeds of a liquidation of the Debtors’ unencumbered assets and properties, after subtracting the amounts 
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attributable to the costs, expenses and Administrative Claims associated with a chapter 7 liquidation, must be 
compared with the value offered to such Impaired Classes under the Plan.  If the hypothetical liquidation distribution 
to Holders of Claims or Interests in any Impaired Class is greater than the distributions to be received by such 
parties under the Plan, then the Plan is not in the best interests of the Holders of Claims or Interests in such Impaired 
Class. 

 Liquidation Analysis of the Debtors 2.

Amounts that a Holder of Claims and Interests in Impaired Classes would receive in a hypothetical 
chapter 7 liquidation are discussed in the liquidation analysis of the Debtors prepared by the Debtors’ management 
with the assistance of its advisors (the “Liquidation Analysis”), which is attached hereto as Exhibit F.”). 

As described in the Liquidation Analysis, the Debtors developed the Liquidation Analysis for the Debtors 
based on the unaudited book values as of May 31, 2015, unless otherwise noted in the Liquidation Analysis.  The 
recoveries may change based on further refinements of Allowed Claims, as the Debtors’ claim objection and 
reconciliation process continues. 

As described in the Liquidation Analysis, underlying the analysis are a number of estimates and 
assumptions that, although developed and considered reasonable by the Debtors’ management and advisors, are 
inherently subject to significant economic and competitive uncertainties and contingencies beyond the control of the 
Debtors and their management.  The Liquidation Analysis is based on assumptions with regard to liquidation 
decisions that are subject to change.  Accordingly, the values reflected in the Liquidation Analysis might not be 
realized if the Debtors were, in fact, to undergo a liquidation. 

This Liquidation Analysis is solely for the purposes of (i) providing “adequate information” under 
section 1125 of the Bankruptcy Code to enable the Holders of Claims and Interests entitled to vote under the Plan to 
make an informed judgment about the Plan and (ii) providing the Bankruptcy Court with appropriate support for the 
satisfaction of the “Best Interests Test” pursuant to section 1129(a)(7) of the Bankruptcy Code, and should not be 
used or relied upon for any other purpose, including the purchase or sale of securities of, or Claims or Interests in, 
the Debtors or any of their Affiliates. 

Events and circumstances occurring subsequent to the date on which the Liquidation Analysis was prepared 
may be different from those assumed, or, alternatively, may have been unanticipated, and thus the occurrence of 
these events may affect financial results in a materially adverse or materially beneficial manner.  The Debtors do not 
intend to and do not undertake any obligation to update or otherwise revise the Liquidation Analysis to reflect events 
or circumstances existing or arising after the date the Liquidation Analysis is initially filed or to reflect the 
occurrence of unanticipated events.  Therefore, the Liquidation Analysis may not be relied upon as a guarantee or 
other assurance of the actual results that will occur. 

In deciding whether to vote to accept or reject the Plan, Holders of Claims must make their own 
determinations as to the reasonableness of any assumptions underlying the Liquidation Analysis and the reliability of 
the Liquidation Analysis. 

 Application of the Best Interests Test 3.

The Debtors believe that the continued operation of the Debtors as a going concern satisfies the Best 
Interests Test for the Impaired Classes.  Notwithstanding the difficulties in quantifying recoveries to Holders of 
Claims and Interests with precision, the Debtors believe that, based on the Liquidation Analysis, the Plan meets the 
Best Interests Test.  As the Plan and the Liquidation Analysis indicate, confirmation of the Plan will provide each 
Holder of an Allowed Claim in an Impaired Class with a greater recovery than the value of any distributions if the 
Chapter 11 Cases were converted to cases under chapter 7 of the Bankruptcy Code. 

The Committee believes the Plan does not satisfy the Best Interests Test because the Debtors’ 
unencumbered Real Property Leases and Avoidance Actions are valuable and would inure to the benefit of 
unsecured creditors in a chapter 7 liquidation scenario.  For the reasons set forth in Article II.2.C.3.f hereof, the 
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Debtors assert that the unencumbered Real Property Leases and Avoidance Actions would not provide any recovery 
to the Debtors’ unsecured creditors in a chapter 7 liquidation.   

D. Financial Feasibility 

Section 1129(a)(11) of the Bankruptcy Code requires, as a condition to confirmation of a chapter 11 plan, 
that a bankruptcy court find that such confirmation is not likely to be followed by the liquidation of the debtors or 
the need for further financial reorganization, unless such liquidation is contemplated by the plan.  For purposes of 
demonstrating that the Plan meets this “feasibility” standard, the Debtors, with the assistance of Centerview, have 
analyzed the ability of the Combined Company to meet its obligations under the Plan and to retain sufficient 
liquidity and capital resources to conduct their businesses.  As part of this analysis, Blackhawk, with the assistance 
of the Debtors, has prepared the Combined Company financial projections (the “Combined Company Financial 
Projections”) and the Debtors, with the assistance of their advisors, have prepared financial projections for the 
Liquidating Trust (the “Liquidating Trust Financial Projections” and, together with the Combined Company 
Financial Projections, the “Financial Projections,” attached to this Disclosure Statement as Exhibit E).  The Debtors 
will disclosefiled a form of VCLF’s financial projections acceptable to VCLF in connection with the filing ofas 
Exhibit F to the Plan Supplement.  As noted above, due to the further deterioration of the coal markets served by 
Blackhawk and the Debtors and in order to more accurately reflect the current market environment, certain changes 
were made to the financial projections of the Combined Company, as attached to the Initial Disclosure Statement, 
including the downward adjustment of projected sales volumes and realized prices.   

Financial Projections have been prepared solely for the purpose of providing “adequate information” under 
section 1125 of the Bankruptcy Code to enable the Holders of Claims and Interests entitled to vote under the Plan to 
make an informed judgment about the Plan and should not be used or relied upon for any other purpose, including 
the purchase or sale of securities of, or Claims or Interests in, the Debtors. 

In addition to the cautionary notes contained elsewhere in this Disclosure Statement and in the Financial 
Projections, it is underscored that the Debtors make no representation as to the accuracy of the Financial Projections 
or their ability to achieve the projected results.  Many of the assumptions on which the Financial Projections are 
based are subject to significant uncertainties.  Inevitably, some assumptions will not materialize and unanticipated 
events and circumstances may affect the financial results.  Therefore, the actual results achieved throughout the 
Projection Period (as defined in the Financial Projections) may vary from the Financial Projections and the 
variations may be material.  Also as noted above, the Financial Projections currently do not reflect the full impact of 
any “fresh start reporting,” and its impact on the Combined Company’s “Consolidated Balance Sheets” and 
prospective “Results of Operations” may be material.  All Holders of Claims in the Impaired Classes are urged to 
examine carefully all of the assumptions on which the Financial Projections are based in connection with their 
evaluation of, and voting on, the Plan. 

Based upon the Financial Projections, the Debtors believe that they will be able to make all distributions 
and payments under the Plan and that Confirmation of the Plan is not likely to be followed by liquidation of the 
Debtors or the need for further restructuring. 

E. Acceptance by Impaired Classes 

Except as described in Article VII.F below, the Bankruptcy Code also requires, as a condition to 
confirmation of a chapter 11 plan, that each impaired class of claims or interests accept the plan.  A class of claims 
or interests that is unimpaired under the plan is deemed to have accepted the plan and, therefore, solicitation of 
acceptances with respect to such class is not required.  A class is impaired unless the plan (i) leaves unaltered the 
legal, equitable and contractual rights to which the claim or interest entitles the holder of such claim or interest or 
(ii) cures any default, reinstates the original terms of the obligation, and does not otherwise alter the legal, equitable, 
or contractual rights to which the claim or interest entitles the holder of such claim or interest. 

Section 1126(c) of the Bankruptcy Code defines acceptance of the Plan by an Impaired Class as acceptance 
by Holders of at least two-thirds in dollar amount and more than one-half in number of Claims in that Class; only 
those Holders that are eligible to vote and that actually vote to accept or reject the Plan are counted for purposes of 
determining whether these dollar and number thresholds are met.  Thus, a Class of Claims will have voted to accept 
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the Plan only if two-thirds in amount and a majority in number that actually vote cast their ballots in favor of 
acceptance.  Under section 1126(d) of the Bankruptcy Code, a Class of Interests has accepted the Plan if Holders of 
such Interests holding at least two-thirds in amount that actually vote have voted to accept the Plan.  Holders of 
Claims or Interests who fail to vote are not counted as either accepting or rejecting the Plan. 

F. Confirmation without Acceptance by All Impaired Classes 

To obtain nonconsensual confirmation of the Plan, it must be demonstrated to the Bankruptcy Court that the 
Plan “does not discriminate unfairly” and is “fair and equitable” with respect to each impaired, nonaccepting class.  
The Bankruptcy Code provides a non-exclusive definition of the phrase “fair and equitable.” In order to determine 
whether the Plan is “fair and equitable,” the Bankruptcy Code establishes “cram down” tests for secured creditors, 
unsecured creditors and equity Holders, as follows: 

 Secured Creditors.  Either (i) each impaired secured creditor retains its liens securing its 
secured claim and receives on account of its secured claim deferred Cash payments having 
a present value equal to the amount of its allowed secured claim, (ii) each impaired secured 
creditor realizes the “indubitable equivalent” of its allowed secured claim or (iii) the 
property securing the claim is sold free and clear of liens with such liens to attach to the 
proceeds of the sale and the treatment of such liens on proceeds to be as provided in clause 
(i) or (ii) above. 

 Unsecured Creditors.  Either (i) each impaired unsecured creditor receives or retains under 
the plan property of a value equal to the amount of its allowed claim or (ii) the Holders of 
claims and interests that are junior to the claims of the dissenting class will not receive any 
property under the plan. 

 Equity Interests.  Either (i) each Holder of an equity interest will receive or retain under the 
plan property of a value equal to the greatest of the fixed liquidation preference to  which 
such Holder is entitled, the fixed redemption price to which such Holder is entitled or the 
value of the interest or (ii) the Holder of an interest that is junior to the nonaccepting class 
will not receive or retain any property under the plan. 

A plan of reorganization does not “discriminate unfairly” with respect to a nonaccepting class if the value 
of the Ccash and/or securities to be distributed to the nonaccepting class is equal to, or otherwise fair when 
compared to, the value of the distributions to other classes whose legal rights are the same as those of the 
nonaccepting class. 

The Debtors believe and will demonstrate in connection with Confirmation that the Plan “does not 
discriminate unfairly” and is “fair and equitable” with respect to each impaired, nonaccepting Class. 

G. Classification 

The Bankruptcy Code requires that, for purposes of treatment and voting, a chapter 11 plan divide the 
different claims (excluding administrative Claims) against, and equity interests in, a debtor into separate classes 
based upon their legal nature.  Pursuant to section 1122 of the Bankruptcy Code, a plan may place a claim or an 
interest in a particular class only if such claim or interest is substantially similar to the other claims or interests of 
such class.  The Debtors believe that the Plan classifies all Claims and Interests in compliance with the provisions of 
the Bankruptcy Code because valid business, factual and legal reasons exist for separately classifying the various 
Classes of Claims and Interests created under the Plan.  Accordingly, the classification of Claims and Interests in the 
Plan complies with section 1122 of the Bankruptcy Code. 
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ARTICLE VIII. 
VOTING PROCEDURES 

The Bankruptcy Court can confirm the Plan only if it determines that the Plan complies with the technical 
requirements of chapter 11 of the Bankruptcy Code.  One of these technical requirements is that the Bankruptcy 
Court find, among other things, that the Plan has been accepted by the requisite votes of all Classes of Impaired 
Claims and Interests unless approval will be sought under section 1129(b) of the Bankruptcy Code in spite of the 
nonacceptance by one or more such Classes.  On August 21September 16, 2015, the Bankruptcy Court egrantered 
the Disclosure Statement Orderrelief requested in the Scheduling Motion, including (a) approving, among other 
things, this Disclosure Statement,establishing procedures for re-soliciting votes on the Plan, the form of the 
solicitation documents and various other notice, (b)  setting the Voting Record Date, the Voting Deadline, the date of 
the ConfirmationCombined Hearing, and the relevant objection deadlines and procedures associated with 
Confirmation, with such relief contingent on the Debtors filing the Plan and this Disclosure Statement by September 
18, 2015. 

A copy of the Disclosure Statement Order is hereby incorporated by reference as though fully set forth 
herein.  THE APPROVAL ORDER SHOULD BE READ IN CONJUNCTION WITH THIS ARTICLE VIII OF THE 
DISCLOSURE STATEMENT. 

If you have any questions about (i) the procedures for voting your Claim or Interest or with respect to the 
packet of materials that you have received or (ii) the amount of your Claim or Interest, please contact Prime Clerk at 
(844) 864-0639 or, for international callers, (929) 342-0754.  If you wish to obtain (at no charge) an additional copy 
of the Plan, this Disclosure Statement, or other solicitation documents, you can obtain them from the Debtors’ Case 
Information Website at http://www.cases.primeclerk.com/PatriotCoal or by requesting a copy from Prime Clerk. 

A. Who Is Entitled to Vote on the Plan? 

In general, a Holder of a Claim or Interest may vote to accept or reject a plan of reorganization if (i) no 
party in interest has objected to such Claim or Interest (or the Claim or Interest has been Allowed subsequent to any 
objection or estimated for voting purposes), (ii) the Claim or Interest is Impaired by the plan and (iii) the Holder of 
such Claim or Interest will receive or retain property under the plan on account of such Claim or Interest.  The 
Holders of Claims in the following Classes are entitled to vote on the Plan: 

 Class 4 - Prepetition ABL Facility Claims 

 Class 5 - Prepetition LC Facility Claims 

 Class 6 - Prepetition Term Loan Facility Claims 

 Class 7 - Prepetition Notes Claims 

 Class 8 - General Unsecured Claims  

In general, if the Holder of an Impaired Claim or Impaired Interest will not receive any distribution under a 
plan in respect of such Claim or Interest, section 1126(g) of the Bankruptcy Code deems the Holder of such Claim 
or Interest to have rejected the plan, and thus the Holders of Claims in such Classes are not entitled to vote on the 
Plan.  The holders of Claims and Interests in the following Class are conclusively presumed to have rejected the 
Plan and are therefore not entitled to vote: 

 Class 9 - Intercompany Claims 

 Class 10 - Intercompany Interests 

 Class 11 - Equity Interests 
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For a more detailed discussion of the procedures with respect to the solicitation and tabulation of votes to 
accept or reject the Plan, please review the Disclosure Statement Order. 

B. Solicitation Packages for Voting Classes 

The following materials constitute the “Solicitation Packages”::” 

(a) a cover letter describing the contents of the Solicitation Package, the contents of the enclosed CD-
ROM and instructions for obtaining printed copies of any materials provided on the CD-ROM at 
no charge; 

(b) a CD-ROM containing the following: 

i. the Disclosure Statement (with the Plan annexed thereto and other exhibits); and 

ii. the Disclosure Statement Order (without exhibits); 

(c) the Confirmation Hearing Notice (as defined in the Disclosure Statement Order); 

(d) a Ballot or Beneficial Ballot, as appropriate, together with a pre-addressed postage-paid envelope; 
and 

(e) such other materials as the Bankruptcy Court may direct. 

C. Solicitation and Solicitation Packages for Non-Voting Classes 

 Unimpaired Classes of Claims and Interests Not Eligible to Vote 1.

Under section 1126(f) of the Bankruptcy Code, classes that are not impaired under a plan of reorganization 
are deemed to accept the plan.  The following Classes are Unimpaired under the Plan and deemed under 
section 1126(f) of the Bankruptcy Code to accept the Plan:  

 Class 1 - Other Priority Claims 

 Class 2 - Secured Tax Claims 

 Class 3 - Other Secured Claims 

Their votes to accept or reject the Plan will not be solicited.  Pursuant to the Disclosure Statement Order, 
the Solicitation Packages distributed to these parties shall not contain a Ballot but shall instead contain a “Notice of 
Non-Voting Status with Respect to Unimpaired Classes Deemed to Accept the Plan.” 

 Impaired Class of Interests Not Eligible to Vote 2.

Under section 1126(g) of the Bankruptcy Code, classes that are not entitled to receive or retain any property 
under a plan of reorganization are deemed to reject the plan.  Holders of Claims and Interests in Classes 9, 10, 
and 11 receive no property under the Plan and are deemed under section 1126(g) of the Bankruptcy Code to reject 
the Plan.  The votes of Holders of Claims and Interests in Classes 9, 10, and 11  will not be solicited.  Pursuant to the 
Disclosure Statement Order, the Solicitation Packages distributed to these parties shall not contain a cover letter, 
CD-ROM or Ballot but shall instead contain a “Notice of Non-Voting Status with Respect to Impaired Classes 
Deemed to Reject the Plan.” 
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D. Voting Procedures 

IN THE CASE OF ALL VOTERSEACH VOTER OTHER THAN BENEFICIAL HOLDERS, 
BALLOTSIN ORDER FOR YOUR VOTE TO BE COUNTED, YOU MUST BE RECEIVED BY PROPERLY 
COMPLETE YOUR BALLOT AS SET FORTH ABOVE AND IN ACCORDANCE WITH THE VOTING 
INSTRUCTIONS ON THE BALLOT, AND PRIME CLERK BY THE VOTING MUST ACTUALLY RECEIVE 
THE BALLOT ON OR BEFORE OCTOBER 2, 2015, AT 4:00 P.M. (PREVAILING EASTERN TIME), (THE 
“VOTING DEADLINE”) VIA ELECTRONIC, ONLINE TRANSMISSION THROUGH THE CUSTOMIZED “E-
BALLOT” SECTION ON THE DEBTORS’ CASE WEBSITE LOCATED AT 
https://cases.primeclerk.com/PatriotCoal. 

IN THE CASE OF BENEFICIAL HOLDERS, IF YOU RECEIVED A RETURN ENVELOPE 
ADDRESSED TO YOUR NOMINEE, PLEASE RETURN YOUR BENEFICIAL BALLOT TO YOUR 
NOMINEE SO THAT THE NOMINEE WILL RECEIVE SUCH BALLOT IN SUFFICIENT TIME TO 
ENABLE PROCESSING THE BENEFICIAL BALLOT, INCORPORATING THE RESULTS IN A 
MASTER BALLOT, AND RETURNING SUCH BALLOT TO PRIME CLERK BY THE VOTING 
DEADLINE VIA U.S. MAIL OR OTHER HAND-DELIVERY SYSTEM AT THE FOLLOWING ADDRESS: 

Patriot Coal Ballot Processing 
c/o Prime Clerk LLC 

830 Third Avenue, 9th Floor 
New York, New York 10022 

IF YOU HAVE ANY QUESTIONS REGARDING VOTING PROCEDURES, PLEASE CALL 
PRIME CLERK AT (844) 864-0639 OR, FOR INTERNATIONAL CALLERS, (929) 342-0754. 

IN THE CASE OF BENEFICIAL HOLDERS, IF YOU RECEIVED A RETURN ENVELOPE 
ADDRESSED TO YOUR NOMINEE, PLEASE RETURN YOUR BENEFICIAL BALLOT TO YOUR 
NOMINEE SO THAT IT WILL BE RECEIVED BY THE NOMINEE IN SUFFICIENT TIME SO AS TO 
ENABLE THE NOMINEE TO PROCESS THE BENEFICIAL BALLOT, INCORPORATE THE RESULTS 
IN A MASTER BALLOT AND RETURN SAME TO PRIME CLERK LLC BY THE VOTING DEADLINE. 

Ballots received after the Voting Deadline will not be counted by the Debtors in connection with the 
Debtors’ request for confirmation of the Plan.  The method of delivery of Ballots to be sent to Prime Clerk is at the 
election and risk of each Holder of a Claim or Interest.  Except as otherwise provided in the Plan, such delivery will 
be deemed made only when the original executed Ballot is actually received by Prime Clerk.  In all cases, sufficient 
time should be allowed to assure timely delivery.  Original executed Ballots are required.  Delivery of a Ballot to 
Prime Clerk by facsimile, email or any other electronic means will not be accepted.  No Ballot should be sent to the 
Debtors, their agents (other than Prime Clerk), any indenture trustee or the Debtors’ financial or legal advisors, or 
the Creditors’ Committee or their financial or legal advisors, and if so sent will not be counted.  If no Holders of 
Claims in a particular Class that is entitled to vote on the Plan vote to accept or reject the Plan, then such Class shall 
be deemed to accept the Plan. 

Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code and 
Bankruptcy Rule 3019, and those restrictions on modifications set forth in the Plan, the Debtors may alter, amend or 
modify the Plan, without additional disclosure pursuant to section 1125 of the Bankruptcy Code; provided, however, 
with respect to such modifications, the Debtors will seek the consent of the DIP Lenders and will consult with:  the 
Committee Advisors; counsel to, respectively, the Prepetition Notes Trustee, the Prepetition ABL Agent, the 
Prepetition LC Agent, the Prepetition Term Agent, and the Prepetition LC/Term Collateral Agent; counsel to each of 
the signatories to that certain Transaction Support Agreement, dated as of June 2, 2015; and counsel to Blackhawk.  
After the Confirmation Date and prior to substantial consummation of the Plan, the Debtors may institute 
proceedings in the Bankruptcy Court pursuant to section 1127(b) of the Bankruptcy Code to remedy any defect or 
omission or reconcile any inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order with 
respect to such matters as may be necessary to carry out the purposes of the Plan. 
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For the avoidance of doubt, if Blackhawk is not selected as the Winning Bidder, then the Debtors will 
amend the Plan in accordance with Article X.A. of the Plan, as applicable, and serve parties in interest with a 
supplemental disclosure statement corresponding to the amended Plan. 

E. Releases under the Plan 

Each Ballot advises Creditors in bold and capitalized print that Creditors who (a) vote to accept or reject 
the Plan and (b) do not elect to opt out of the release provisions contained in Article VIII of the Plan shall be deemed 
to have conclusively, absolutely, unconditionally, irrevocably and forever released and discharged the Released 
Parties from any and all Causes of Action.  Creditors who do not grant the releases contained in Article VIII of the 
Plan will not receive the benefit of the releases set forth in Article VIII of the Plan. 

ARTICLE IX. 
RIGHTS OFFERINGS AND RIGHTS OFFERINGS PROCEDURES 

A. Overview of the Rights Offerings29 

Subject to Article IX.B.7 of this Disclosure Statement, the The Plan incorporates twoa Rights Offerings in 
order to raise Cash as follows: 

 Each   For an aggregate subscription price of $13,500,000, each participant in the Patriot First Lien 
Rights Offering that subscribes will receive its Pro Rata share of $49,375(a) $16,875,000 of Combined 
Company First Lien Term Loan and (b) $9,250,000 of Combined Company Second Lien PIKTerm 
Loans. The aggregate subscription price for the Second Lien PIK Loans offered for purchase in the  
(together with the Combined Company First Lien Term Loan, the “Rights Offering shall be 
$19,000,000; and 

Each participant in the Patriot Second Lien Rights Offering that subscribes will receive (a) its Pro Rata 
share of $40,000,000 of Combined Company Second Lien PIK Loans and (b) New Class B Units of the Combined 
Company representing a percentage amount of the aggregate equity of the Combined Company determined as 
follows: 24.0% multiplied by such participant’s Pro Rata share of the Prepetition Notes. The aggregate subscription 
price for the Combined Company Second Lien PIK Loans and New Class B Units offered for purchase in the 
Second Lien Rights Offering shall be $31,000,000 in the aggregate. 

Loans”).  Rights will be exercisable first by Holders of Allowed Prepetition LC Facility Claims and if not 
fully subscribed by such Holders, Rights will then be exercisable by Holders of Allowed Prepetition Term Loan 
Facility Claims. 

Rights to purchase the Combined Company Second Lien PIK Loans and, if applicable, the New Class B 
Units, Rights Offering Loans at the applicable Subscription Purchase Price, will be distributed to the Rights 
Offerings Participants, as applicable.  Any participation in the Patriot First Lien Rights Offering and Patriot Second 
Lien Participation in the Rights Offering shallwill be Pro Rata for each HolderHolders of Allowed Prepetition LC 
Facility Claims and, if applicable, Holders of Allowed Prepetition Term Loan Facility Claims or Prepetition Notes 
Claims, as applicable, based on each such Holder’s face amount ownership of the Prepetition LC Facility or 
Prepetition Term Loan Facility or Prepetition Notes, as applicable, relative to the total face amount of the Prepetition 
LC Facility or Prepetition Term Loan Facility or Prepetition Notes, as applicable (such owner’s “Pro Rata 
Percentage”).  

The First Lien Rights Offering shall be backstopped by certain funds and/or accounts managed or advised 
by Knighthead Capital Management, LLC, Caspian Capital LP on behalf of its advisees, Davidson Kempner Capital 

                                                 
29  Capitalized terms used in this Article IX but not otherwise defined in this Disclosure Statement or the Plan have 

the meanings given to them in the Rights Offering Procedures. 
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Management LP, on behalf of funds and accounts managed by it (including Midtown Acquisitions L.P.), and Hudson 
Bay Absolute Return Credit Opportunities Master Fund Ltd. (collectively, the “First Lien Backstop Parties”).   

The Second Lien Rights Offering shall be backstopped by certain funds and/or accounts managed or 
advised by Knighthead Capital Management, LLC, Caspian Capital LP on behalf of its advisees, and Davidson 
Kempner Capital Management LP, on behalf of funds and accounts managed by it (including Midtown 
Acquisitions L.P.) (the “Second Lien Backstop Parties” and, together with the First Lien Backstop Parties, 
the “Rights Offering Backstop Parties”).  

The Rights Offering Backstop Parties’ commitment letters continue to be negotiated.  The Debtors 
anticipate that such letters will not include any backstop or other fees but will include customary expense 
reimbursement.  The Debtors will file the forms of the commitment letters prior to the commencement of the 
Confirmation Hearing and will seek approval of such letters in connection with confirmation of the Plan. 

The Debtors have designated Prime Clerk, LLC as the “Subscription Agent” for the Rights Offerings. 

B. The Rights Offerings Procedures 

The Rights Offerings Procedures are attached hereto as Exhibit D and summarized below.  The Rights 
Offering Procedures were approved by the Bankruptcy Court pursuant to the Rights Offering Order. 

 Rights Offerings Participants 1.

 A “Rights Offerings Participant” means (a) a Holder of an Allowed Prepetition Term LoanLC 
Facility Claim, (b) a Certified Eligible Holder of an Allowed Prepetition NotesTerm Loan 
Facility Claim, (c) a Backstop Party or (dc) an Eligible Affiliate to whom the Rights of a 
Holder of an Allowed Prepetition LC Facility Claim or an Allowed Prepetition Term Loan 
Facility Claim, a Certified Eligible Holder of an Allowed Prepetition Notes Claim, or a 
Backstop Party were transferred in accordance with the transfer procedures and restrictions 
set forth in thethese Rights Offering Procedures. 

 A Holder of an Allowed Prepetition Notes Claim that does not duly complete, execute and 
timely deliver the applicable Eligibility Certificate certifying that it is an Eligible Holder of an 
Allowed Prepetition Notes Claim to the Subscription Agent by the Eligibility Certificate 
Deadline (August 27, 2015 at 5:00 p.m. (prevailing Eastern Time)) cannot participate in the 
Patriot Second Lien Rights Offering. 

 Initial Allocation 2.

 Each participant in the Patriot First Lien Rights Offering that subscribes for its full Pro Rata 
share Holder of Allowed Prepetition LC Facility Claim will receive 100 percent of its 
allocable portion of $49.4 million Rights to participate in the Rights Offering pursuant to 
which such Holder may purchase its applicable share of the Combined Company 
SecondFirst Lien PIK Loans.   

 Each participant in the Patriot Second Lien Rights Offering that subscribes for its full Pro 
Rata share will receive its allocable portion of (a) $40.0 million of the Combined Company 
Second Lien PIK Loans and (b) 24.0% of the New Class B Units of the Combined 
Company.    

 Term Loan and the Combined Company Second Lien Term Loan, in each case in 
accordance with these Rights Offering Procedures.  

 If the Rights Offering is not fully subscribed by Holders of Allowed Prepetition LC Facility 
Claims, each Holder of an Allowed Prepetition Term Loan Facility Claim will receive Rights 
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to participate in the Rights Offering pursuant to which such Holder may purchase its 
applicable share of the Combined Company First Lien Term Loan and the Combined 
Company Second Lien Term Loan, in each case in accordance with these Rights Offering 
Procedures.    

 Subscription 3.

 In order to exercise Rights, a Rights Offerings Participant must timely deliver a duly 
completed and executed Subscription Form and the other documents referenced therein and 
the Subscription Purchase Price (as calculated pursuant to the Subscription Form) by wire 
transfer or bank or cashier’s check, as set forth in the Subscription Form, in accordance 
with the Rights Offerings Procedures; provided, however, that (i) any Backstop Party’s 
Subscription Purchase Price and (ii) any amount in respect of a Backstop Party’s Backstop 
Allocation must each be received on or before the Effective DateOffering Procedures. 

 The Subscription Form will indicate each Rights Offerings Participant’s Initial 
Allocationinitial allocation of Rights. 

 Once a Rights Offerings Participant has exercised its Rights in accordance with the Rights 
Offerings Procedures, such exercise will be irrevocable unless the Rights Offerings 
areOffering is not consummated by the Effective Date. 

 To the extent that any portion of the Subscription Purchase Price paid to the Subscription 
Agent is not used, the Subscription Agent will return such portion, and any interest accrued 
thereon from the Subscription Deadline through the date such portion is mailed to the 
applicable Rights Offerings Participant, to the applicable Rights Offerings Participant 
withinby the earlier of:  (a) ten (10) Business Days of a determination that such funds will 
not be used. If the Rights Offerings have not been consummated by the Effectiveafter the 
Closing Date, the Subscription Agent will return any payments made pursuant to the Rights 
Offerings, and any interest accrued thereon from the Subscription Deadline through the date 
such portion is mailed to the applicable Rights Offerings Participant, to the applicable 
Rights Offerings Participant within ten (10) Business Days thereafter(b) November 30, 
2015. 

 Unexercised Rights will be relinquished on the Subscription Deadline. A Holder of 
Claims eligible to participate in the Rights Offerings, as applicable, shall be deemed to have 
relinquishedwill automatically relinquish and waived all rights to participate in the Rights 
Offerings to the extent the Subscription Agent for any reason does not receive from such 
Holder, on or before the Subscription Deadline, a duly completed and executed 
Subscription Form and the other documents referenced therein and the Subscription 
Purchase Price (as calculated pursuant to the Subscription Form) by wire transfer or bank or 
cashier’s check, as set forth in the Subscription Form, with respect to such Holder’s Rights.  

 All questions concerning the timeliness, viability, form, and eligibility of any exercise of 
Rights will be determined by the Debtors or the Combined Company, as applicable, whose 
good faith determinations absent manifest error will be final and binding. 

 Transfer Procedures and Restrictions 4.

 In order for a Transferee Eligible Holder to receive Rights with respect to a Claim 
transferred to it during the Certification Period, (i) such transfer and all preceding transfers, 
if any, beginning with the transfer by the Holder holding such Allowed Notes Claim as of 
the Rights Offerings Record Date, must be evidenced by a Certification Period Transfer 
Notice delivered to the Subscription Agent by the Eligibility Certificate Deadline (August 
27, 2015 at 5:00 p.m. (prevailing Eastern Time)) and (ii) any Transferee Eligible Holder of 
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an Allowed Prepetition Notes Claim must submit an Eligibility Certificate by the Eligibility 
Certificate Deadline (August 27, 2015 at 5:00 p.m. (prevailing Eastern Time)). 

 A Rights Offerings Participant’s Rights shall not be transferable, other than to an Eligible 
Affiliate, or as provided in the Blackhawk APA, or in connection with the transfer by a 
Certified Eligible Holder of the underlying Allowed Prepetition Notes Claim to another 
Certified Eligible Holder of an Allowed Prepetition Notes Claim, as evidenced by a Post -
Certification Period Transfer Notice delivered to the Subscription Agent by the 
Subscription Deadline; provided, however, that the Rights issued to any Backstop Party 
shall be issued to funds designated by them, provided that each such fund certifies that it is 
an Eligible Holder (or would be an Eligible Holder if such fund were a Holder of an 
Allowed Claim). 

 A Rights Offering Participant’s Rights may not be transferred other than to an Eligible 
Affiliate. 

 IF ANY PORTION OF A PREPETITION LC FACILITY CLAIM OR 
PREPETITION TERM LOAN FACILITY CLAIM OR PREPETITION NOTES 
CLAIM OR ANY RIGHTS IN CONNECTION THEREWITH HAVE BEEN 
TRANSFERRED NOT IN ACCORDANCE WITH THE RIGHTS OFFERINGS 
PROCEDURES, SUCH CORRESPONDING RIGHTS WILL BE CANCELLED, 
AND NEITHER THE TRANSFEROR NOR THE TRANSFEREE OF SUCH CLAIM 
OR SUCH RIGHTS WILL RECEIVE RIGHTS IN CONNECTION WITH SUCH 
CLAIM OR RIGHTS. 

 Duration of the Rights Offerings 5.

 The Rights Offerings will commence on the day upon which the Subscription Agent 
completes the distribution of Subscription Forms to the Rights Offerings Participants, 
which the Debtors estimate to be no later than August 31September 22, 2015. 

 The Rights Offerings will expire on the Subscription Deadline (September 11i.e., October 
2, 2015 at 5:00  p.m. (., prevailing Eastern Time)),), or such later time as determined by the 
Debtors in their sole discretion. 

6. Exemption from Securities Act Registration 

 Each Right is being distributed and issued by the Debtors without registration under the 
Securities Act, in reliance upon federal, state and foreign exemptions from registration 
requirements for transactions not involving any public offering. 

 Each Combined Company Second Lien PIK Loan and New Class B Unit is being 
distributed and issued without registration under the Securities Act, in reliance upon 
federal, state and foreign exemptions from registration requirements for transactions not 
involving any public offering. 

7. Impact of DIP/LC Improvement on the Rights Offerings 

 As described in Article IV.B.5 above, the amount of Cash to be raised by the Rights 
Offerings may be reduced by the occurrence of a DIP/LC Improvement as follows:  (i) with 
respect to a DIP/LC Improvement of $27 million or less, an amount equal to all or any 
portion of such DIP/LC Improvement may be allocated as term loans issued as part of the 
First Lien Term Loan at Blackhawk’s election to fund working capital post-Closing, or 
Blackhawk may elect that any remaining portion of such DIP/LC Improvement be allocated 
to reduce the amount of the First Lien Term Loan, the First Lien L/C Facility and/or (if the 
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New ABL is entered into replace or refinance amounts under the Existing Patriot ABL 
Drawn LCs or Existing Patriot ABL Undrawn LCs) the New ABL, as applicable, in each 
case at or following Closing; (ii) with respect to a DIP/LC Improvement greater than $27 
million and up to $46 million, $27 million of such DIP/LC Improvement shall be allocated 
pursuant to clause (i) above, and an amount equal to the remainder of such DIP/LC 
Improvement shall be allocated to reduce the amount of cash to be raised in the Patriot First 
Lien Rights Offering on a dollar for dollar basis; (iii) with respect to a DIP/LC 
Improvement of greater than $46 million and up to $77 million, $46 million of such 
DIP/LC Improvement shall be allocated pursuant to clause (ii) above, and an amount equal 
to the remainder of such DIP/LC Improvement shall be allocated to reduce the amount of 
cash to be raised in the Patriot Second Lien Rights Offering on a dollar for dollar basis to as 
low as zero; and (D) with respect to a DIP/LC Improvement of greater than $77 million, 
$77 million of such DIP/LC Improvement shall be allocated pursuant to clause (iii) above, 
and an amount equal to the remainder of such DIP/LC Improvement shall be allocated to 
reduce the amount of the First Lien Term Loan, the First Lien L/C Facility and/or (if the 
New ABL is entered into replace or refinance amounts under the Existing Patriot ABL 
Drawn LCs or Existing Patriot ABL Undrawn LCs) the New ABL, as applicable. 

Please refer to Article XI of this Disclosure Statement and Article IV of the Plan for a more detailed 
discussion of securities law considerations related to the securities to be issued pursuant to the Rights 
Offerings. 

ARTICLE X. 
CERTAIN FACTORS TO BE CONSIDERED PRIOR TO VOTING 

HOLDERS OF CLAIMS AND INTERESTS SHOULD READ AND CONSIDER CAREFULLY THE 
FACTORS SET FORTH BELOW, AS WELL AS THE OTHER INFORMATION SET FORTH IN THIS 
DISCLOSURE STATEMENT AND THE DOCUMENTS DELIVERED TOGETHER HEREWITH, REFERRED 
TO OR INCORPORATED BY REFERENCE HEREIN, PRIOR TO VOTING TO ACCEPT OR REJECT THE 
PLAN.  THESE FACTORS SHOULD NOT, HOWEVER, BE REGARDED AS CONSTITUTING THE ONLY 
RISKS INVOLVED IN CONNECTION WITH THE PLAN AND ITS IMPLEMENTATION. 

A. Certain Bankruptcy Considerations 

 Parties in Interest May Object to the Plan’s Classification of Claims and Interests 1.

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an equity interest in a 
particular class only if such claim or equity interest is substantially similar to the other claims or equity interests in 
such class.  The Debtors believe that the classification of the Claims and Interests under the Plan complies with the 
requirements set forth in the Bankruptcy Code because the Debtors created Classes of Claims and Interests, each 
encompassing Claims and Interests that are substantially similar to the other Claims and Interests in each such Class.  
Nevertheless, there can be no assurance that the Bankruptcy Court will reach the same conclusion. 

 Failure to Satisfy Vote Requirements 2.

If votes are received in number and amount sufficient to enable the Bankruptcy Court to confirm the Plan, 
the Debtors intend to seek, as promptly as practicable thereafter, Confirmation of the Plan.  In the event that 
sufficient votes are not received, the Debtors may seek to confirm an alternative chapter 11 plan.  There can be no 
assurance that the terms of any such alternative chapter 11 plan would be similar or as favorable to the Holders of 
Allowed Claims as those proposed in the Plan. 

 The Debtors May Not Be Able to Secure Confirmation of the Plan 3.

Section 1129 of the Bankruptcy Code sets forth the requirements for confirmation of a chapter 11 plan, and 
requires, among other things, a finding by the Bankruptcy Court that:  (a) such plan “does not unfairly discriminate” 
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and is “fair and equitable” with respect to any non-accepting classes; (b) confirmation of such plan is not likely to be 
followed by a liquidation or a need for further financial reorganization unless such liquidation or reorganization is 
contemplated by the plan; and (c) the value of distributions to non-accepting holders of claims and equity interests 
within a particular class under such plan will not be less than the value of distributions such holders would receive if 
the debtors were liquidated under chapter 7 of the Bankruptcy Code. 

There can be no assurance that the requisite acceptances to confirm the Plan will be received.  Even if the 
requisite acceptances are received, there can be no assurance that the Bankruptcy Court will confirm the Plan.  
A non-accepting Holder of an Allowed Claim or an Allowed Interest might challenge either the adequacy of this 
Disclosure Statement or whether the balloting procedures and voting results satisfy the requirements of the 
Bankruptcy Code or Bankruptcy Rules.  Even if the Bankruptcy Court determined that this Disclosure Statement, 
the balloting procedures and voting results were appropriate, the Bankruptcy Court could still decline to confirm the 
Plan if it found that any of the statutory requirements for Confirmation had not been met.  If the Plan is not 
confirmed, it is unclear what distributions, if any, Holders of Allowed Claims and Allowed Interests would receive 
with respect to their Allowed Claims and Allowed Interests. 

The Debtors, subject to the terms and conditions of the Plan, reserve the right to modify the terms and 
conditions of the Plan as necessary for Confirmation.  Any such modifications could result in a less favorable 
treatment of any Class than the treatment currently provided in the Plan.  Such less favorable treatment could 
include a distribution of property to the Class affected by the modification of a lesser value than currently provided 
in the Plan or no distribution of property whatsoever under the Plan.  Changes to the Plan may also delay the 
confirmation of the Plan and the Debtors’ emergence from chapter 11. 

 Nonconsensual Confirmation 4.

In the event that any impaired class of claims or interests does not accept a chapter 11 plan, a bankruptcy 
court may nevertheless confirm a plan at the proponents’ request if at least one impaired class has accepted the plan 
(with such acceptance being determined without including the vote of any “insider” in such class), and, as to each 
impaired class that has not accepted the plan, the bankruptcy court determines that the plan “does not discriminate 
unfairly” and is “fair and equitable” with respect to the dissenting impaired classes.  The Debtors believe that the 
Plan satisfies these requirements, and the Debtors may request such nonconsensual Confirmation in accordance with 
subsection 1129(b) of the Bankruptcy Code.  Nevertheless, there can be no assurance that the Bankruptcy Court will 
reach this conclusion.  In addition, the pursuit of nonconsensual Confirmation of the Plan may result in, among other 
things, increased expenses and the expiration of any commitment to provide support for the Plan, financially or 
otherwise. 

 The Debtors May Object to the Amount or Classification of a Claim 5.

Except as otherwise provided in the Plan, the Debtors reserve the right to object to the amount or 
classification of any Claim under the Plan.  The estimates set forth in this Disclosure Statement cannot be relied 
upon by any Holder of a Claim where such Claim is or may be subject to an objection.  Any Holder of a Claim that 
is or may be subject to an objection thus may not receive its expected share of the estimated distributions described 
in this Disclosure Statement. 

 The Debtors May Not Be Able to Satisfy All Administrative Claims 6.

As described in Article IV.B.6 of this Disclosure Statement, certain parties in interest objected to the 
Bidding Procedures on the basis that, among other things, the Blackhawk Transaction would prevent the Debtors 
from paying all Administrative Claims in full in Cash on the Effective Date.  While the Bankruptcy Court approved 
the Bidding Procedures and overruled these parties’ objections, the Debtors continue to reserve their right to object 
to the amount and classification of any such claims. 

As of the date hereof, the Debtors’ estimate there will be Allowed Administrative Claims in an amount of 
approximately $75 million.  This estimate is subject to further reconciliation and could increase after Governmental 
Units file Proofs of Claims, which must be filed in advance of the Governmental Bar Date of November 9, 2015 at 
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5:00 pm prevailing Eastern Time.  The Debtors also estimate there will be approximately $21.5 million in Cure 
Costs. 

As discussed above in Article III.B.3.a and Article IV.B.9, the UMWA Health and Retirement Funds 
contend that the Debtors may face additional administrative expense claims for (i) the Debtors’ Coal Act obligations 
and (ii) some or all of the withdrawal liability to the 1974 Pension Plan. 

If the Allowed Administrative Claims exceed the Debtors’ estimates and if the Debtors are unable to 
consummate the VCLF Transaction or a higher or better transaction, they may not be able to pay all Administrative 
Claims in full in cash on the Effective Date.  This inability will cause the Plan to be unconfirmable pursuant to the 
provisions of the Bankruptcy Code, absent consent to the different treatment by the applicable parties.  

 Risk of Non-Occurrence of the Effective Date 7.

The Debtors can provide no assurance as to the timing or as to whether the Effective Date will, in fact, 
occur.  The occurrence of the Effective Date is subject to certain conditions precedent as described in Article IX of 
the Plan, including, among others, those relating to consummation of the Plan, as well as the receipt of certain 
regulatory approvals.  Failure to meet any of these conditions could result in the Plan not being consummated or the 
Confirmation Order being vacated. 

 Contingencies Could Affect Votes of Impaired Classes to Accept or Reject the Plan 8.

The distributions available to Holders of Allowed Claims under the Plan can be affected by a variety of 
contingencies, including, without limitation, whether the Bankruptcy Court orders certain Allowed Claims and 
Allowed Interests to be subordinated to other Allowed Claims and Allowed Interests.  The occurrence of any and all 
such contingencies, which could affect distributions available to Holders of Allowed Claims and Allowed Interests 
under the Plan, will not affect the validity of the vote taken by the Impaired Classes to accept or reject the Plan or 
require any sort of revote by the Impaired Classes. 

 The Actual Amount of Allowed Claims May Differ From the Estimated Claims and 9.
Adversely Affect the Percentage Recovery of Claims 

The estimated Claims and creditor recoveries set forth in this Disclosure Statement are based on various 
assumptions, and the actual Allowed amounts of Claims may significantly differ from the estimates.  Should one or 
more of the underlying assumptions ultimately prove to be incorrect, the actual Allowed amounts of Claims may 
vary from the estimated Claims contained in this Disclosure Statement.  Moreover, the Debtors cannot determine 
with any certainty at this time, the number or amount of Claims that will ultimately be Allowed.  Such differences 
may materially and adversely affect, among other things, the percentage recoveries to Holders of Allowed Claims 
under the Plan. 

 Release, Injunction, and Exculpation Provisions May Not Be Approved 10.

Article VIII of the Plan provides for certain releases, injunctions, and exculpations.  All of the releases, 
injunctions, and exculpations provided in the Plan are subject to objection by parties in interest and may not be 
approved. 

 Certain Liabilities May Not Be Fully Extinguished as a Result of the Confirmation of the 11.
Plan 

Although a significant amount of the Debtors’ current liabilities will be discharged pursuant to the Plan 
upon emergence from the Chapter 11 Cases, a number of obligations may remain in effect following the Effective 
Date.  Various agreements and liabilities may remain in place, such as potential employee benefit and pension 
obligations, potential environmental liabilities related to sites in operation or formerly operated by the Debtors, and 
other contracts or leases that, even if modified during the Chapter 11 Cases, may still subject the Debtors to 
substantial obligations and liabilities. 
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B. Risk Factors and Considerations Regarding Recoveries and the Companies’30 Businesses and 
Operations 

 The Companies May Not Be Able to Achieve Their Projected Financial Results 1.

The financial projections set forth on Exhibit E to this Disclosure Statement represent the best estimate of 
the future financial performances of the Combined Company and the Liquidating Trust based on currently known 
facts and assumptions about future operations as well as the United States and world economies in general and, 
specifically, the coal industry.  The actual financial results may differ significantly from the projections.  If the 
Combined Company does not achieve its projected financial results, then the value of the New Class B 
UnitsCombined Company’s debt or equity issued pursuant to the Plan may experience a decline and the Companies 
may lack sufficient liquidity to continue operating as planned after the Effective Date.  Likewise, if the Liquidating 
Trust, which may continue to conduct certain of the Debtors’ operations after the Effective Date, does not achieve its 
projected financial results, then the Liquidating Trust may not have the ability to satisfy costs associated with 
various environmental, health, and safety regulations applicable to the Debtors’ operations, and state and federal 
agencies may take enforcement actions that force such operations to shut down immediately. 

2. A Liquid Trading Market for the New Class B Units Will Likely Not Develop Immediately 

A liquid trading market for the New Class B Units will likely not develop immediately after the Effective 
Date.  As of the Effective Date, the New Class B Units will not be listed for trading on any stock exchange or 
trading system.  Consequently, the trading liquidity of the New Class B Units will be limited.  The future liquidity of 
the trading market for the New Class B Units will depend, among other things, upon the number of Holders of New 
Class B Units, and whether the equity is listed for trading on an exchange.  

3.  The Blackhawk Transaction May Not Close 2.

Blackhawk has agreed to purchase certain of the Debtors’ assets and assume certain liabilities through the 
Blackhawk Transaction, subject to the overbid process described in Article IV.B.6 of this Disclosure Statement; 
provided that certain conditions be met, including that the filing and approval of the Plan and this Disclosure 
Statement, Confirmation, and, if applicable, the closing of the Blackhawk Transaction occur within the respective 
time periods specified in the Blackhawk APA and that no event giving rise to termination of the Blackhawk APA has 
occurred (such events as set forth in the Blackhawk APA). 

To the extent the terms or conditions of the Blackhawk Transaction are not satisfied or modified in the 
Debtors and Blackhawk’s sole discretion, or to the extent other events giving rise to termination of the Blackhawk 
APA occur, the Blackhawk APA may be terminated prior to Confirmation or consummation of the Plan.  Such 
termination could adversely affect creditor recoveries as well as the Debtors’ ability to confirm and consummate the 
Plan. 

4.  The VCLF Transaction May Not Close 3.

VCLF has agreed to purchase certain of the Debtors’ assets and assume certain liabilities through the VCLF 
Transaction; provided that certain conditions be met, including that the filing and approval of the Plan and this 
Disclosure Statement, Confirmation, and the closing of the VCLF Transaction occur within the time periods 
specified in the VCLF APA and that no event giving rise to termination of the VCLF APA has occurred (such events 
as set forth in the VCLF APA). 

To the extent the terms or conditions of the VCLF Transaction are not satisfied or modified as provided in 
the VCLF APA or to the extent other events giving rise to termination of the VCLF APA occur, the VCLF APA may 

                                                 
30  As used in Article X.B of this Disclosure Statement, “Companies” means the Debtors prior to the Effective 

Date, the Liquidating Trust, and/or the Combined Company after the Effective Date, as applicable. 
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be terminated prior to Confirmation or consummation of the Plan.  Such termination could adversely affect creditor 
recoveries as well as the Debtors’ ability to confirm and consummate the Plan. 

5. The Debtors May Upsize the DIP Facility By Up To Approximately $30 Million 

With the assistance of their professional advisors, the Debtors have conducted a careful review of their 
operations, financial projections, scheduled liabilities and liabilities asserted through Proofs of Claims filed prior to 
the Claims Bar Date to determine the amounts that must be paid in full in cash or separately funded pursuant to the 
Plan in connection with the Effective Date.  The Debtors estimate that total emergence costs will be approximately 
$48 million assuming an Effective Date of October 1, 2015.  The Debtors estimate emergence costs would decrease 
to approximately $43 million if the Effective Date occurs on November 1, 2015.  The Debtors are currently in 
preliminary discussions with the DIP Lenders and Blackhawk regarding a commitment to increase the size of the 
DIP Facility by up to approximately $30 million to enable the Debtors to fund all emergence costs, including 
payment of all Cure Costs and Administrative Claims.  The terms and structure of such an upsized DIP Facility 
remain under discussion with the DIP Lenders and Blackhawk. No party has agreed to provide the Debtors with any 
additional DIP financing and there are no assurances that any party will do so.  Moreover, to the extent the Debtors 
are able to obtain additional DIP financing, the terms of that financing may materially impact the treatment currently 
provided in the Plan to other creditors.  As of the date hereof, Blackhawk has not indicated a willingness to amend 
the Blackhawk APA, including, without limitation, Section 2.06 thereof, to account for any such upsize. Any such 
amendment is in Blackhawk’s sole discretion. 

6.  The Loss of the Services of Key Personnel Could Have a Material Adverse Effect on the 4.
Combined Company’s Business 

The leadership of the Combined Company’s executive officers and directors will likely form a critical 
element of the Combined Company’s success.  The death or disability of any of the Combined Company’s executive 
officers or directors, or other extended or permanent loss of their services, or any negative market or industry 
perception with respect to them or arising from their loss, could have a material adverse effect on the Combined 
Company’s businesses.  The Combined Company’s executive officers and other members of senior management 
have substantial experience and expertise in the Combined Company’s business that will likely make significant 
contributions to the Combined Company’s growth and success.  The unexpected loss of services of one or more of 
these individuals could also adversely affect the Combined Company.   

7.  Acts of Terrorism, War, Natural Disasters, Severe Weather, and Political, Economic, and 5.
Military Conditions May Impede the Companies’ Ability to Operate or May Otherwise 
Negatively Affect Their Financial Results 

Terrorist attacks and other acts of war or hostility have created many economic and political uncertainties.  
The Debtors cannot predict the extent to which disruptions in air or other forms of travel as a result of terrorist acts, 
security alerts or wars, uprisings, or hostilities throughout the world will directly or indirectly affect the Combined 
Company’s or Liquidating Trust’s businesses and operating results, as applicable.  In addition, natural and 
man-made disasters such as major fires, floods, hurricanes, earthquakes, and oil spills could also adversely affect the 
Combined Company’s or Liquidating Trust’s business and operating results, as applicable.  Such events could lead 
to the loss of use of one or more mining facilities for an extended period of time and disrupt the ability to mine or 
deliver coal to customers. 

In most cases, the Combined Company and Liquidating Trust have insurance that covers portions of losses 
from natural disasters, but that insurance remains subject to deductibles and maximum payouts in many cases.  
Although the Combined Company and Liquidating Trust may have insurance coverage for natural disasters, the 
timing of their receipt of insurance proceeds, if any, is out of their control.  Additionally, a natural disaster affecting 
one or more of the Combined Companies’ properties may affect the level and cost of insurance coverage they can 
obtain in the future, which may adversely affect the Combined Companies’ financial position. 

8.  New Developments in the Regulation of Greenhouse Gas and Other Air Emissions, Coal Ash, 6.
and Other Environmental Matters Could Materially Adversely Affect the Combined 
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Company’s Customers’ Demand for Coal and the Combined Company’s Financial 
Condition, Results of Operations, and Cash Flows 

 One by-product of burning coal is carbon dioxide, which has been reported in certain studies to be linked as 
a contributor to climate change.  Legislators have considered and, in some cases, passed significant new laws to 
address climate change, including, among others, those that would impose a nationwide cap on carbon dioxide and 
other greenhouse gas emissions and require large sources, including coal-fueled power plants, to obtain “emission 
allowances” to meet that cap, with the ultimate goal of reducing greenhouse gas emissions.  The EPA and other 
regulators are using existing laws, including the federal Clean Air Act, to impose obligations, including emission 
limits and technology-based requirements, on carbon dioxide and other greenhouse gas emissions.  Such initiatives 
may cause a reduction in the amount of coal that the Combined Company’s customers purchase from the Combined 
Company, which could adversely affect the Combined Company’s results of operations. 
 

Current and potential future international, federal, state, regional or local laws, regulations or court orders 
addressing greenhouse gas emissions and/or coal ash, or emissions of sulfur dioxide, nitrogen oxides, mercury and 
other hazardous air pollutants and/or particulate matter, will likely require additional controls on coal-fueled power 
plants and industrial boilers and may cause some users of coal to close existing facilities, reduce construction of new 
facilities or switch from coal to alternative fuels.  These ongoing and future developments may have a material 
adverse impact on the global supply and demand for coal, and as a result could materially adversely affect the 
Combined Company’s financial condition, results of operations and cash flows.  Even in the absence of future 
regulatory developments, increased awareness of, and any adverse publicity regarding, greenhouse gas and other air 
emissions and coal ash disposal associated with coal and coal-fueled power plants, could adversely affect the 
Combined Company and the Combined Company’s customers’ reputations and reduce demand for coal. 

9.  Like Many Coal Producers, the Combined Company Will Likely Have Difficulty Complying 7.
with Permit Restrictions Relating to the Discharge of Selenium into Surface Water, which 
Could Leave to Court Challenges and Related Orders and Settlements, the Combined 
Company’s Payment of Fines and Penalties, and the Imposition of Requirements that May in 
the Future Require the Combined Company to Incur Material Additional Costs and May Be 
Difficult to Resolve or Satisfy on a Timely Basis Given Current Technology 

Selenium is a naturally occurring element that is encountered in earthmoving operations.  The extent of 
selenium occurrence varies depending upon site specific geologic conditions.  Selenium is encountered globally in 
coal mining, phosphate mining, and agricultural operations.  In coal mining applications, selenium can be discharged 
to surface water when mine tailings are exposed to rain and other natural elements.  Selenium effluent limits are 
included in permits issued to us and other coal mining companies. 

The Debtors have established a liability for the treatment of outfalls with known selenium exceedances. 
The liability reflects the estimated total costs of implementing and maintaining selected or planned selenium 
treatment systems for these outfalls.  Selenium treatment technologies are developing rapidly and the liability is 
based upon treatment installation and operating assumptions that may change. 

The Combined Company may incur additional costs relating to the selenium litigation, including potential 
fines and penalties relating to selenium matters.  Additionally, as a result of ongoing litigation matters and federal 
regulatory initiatives related to water quality standards that affect valley fills, impoundments, and other mining 
practices, including the selenium discharge matters described above, the process of applying for new permits has 
become more time-consuming and complex, the review and approval process is taking longer, and in certain cases, 
permits may not be issued. 

10.  The Environmental, Health, and Safety Regulations Applicable to the Combined Company’s 8.
Mining Operations Impose Significant Costs, and Future Regulations or Changes in the 
Interpretation or Application or Enforcement of Existing Regulations Could Increase those 
Costs and Limit the Combined Company’s Ability to Produce Coal 

Federal and state authorities regulate the coal mining industry with respect to matters such as employee 
health and safety, permitting and licensing requirements, the protection of the environment, plants and wildlife, 
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reclamation and restoration of mining properties after mining is completed, surface subsidence from underground 
mining, and the effects that mining has on groundwater quality and availability.  Numerous governmental permits 
and approvals are required for mining operations. 

The costs, liabilities, and requirements associated with addressing the outcome of inspections and 
complying with these environmental, health, and safety requirements are often significant and time-consuming and 
may delay commencement or continuation of exploration or production.  New or revised legislation or 
administrative regulations (or a change in judicial or administrative interpretation, application or enforcement of 
existing laws and regulations), including proposals related to the protection of the environment or employee health 
and safety, that would further regulate and tax the coal industry or users of coal, may also require the Combined 
Company or its customers to change operations significantly or incur increased costs, which may materially 
adversely affect the Combined Company’s mining operations and their cost structure.  Failure to comply with these 
laws and regulations may result in the assessment of administrative, civil and criminal fines or penalties, the 
acceleration of cleanup and site restoration costs, the issuance of injunctions to limit or cease operations, and the 
suspension or revocation of permits and other enforcement measures that could have the effect of limiting 
production from the Combined Company’s operations.  

Additionally, the Mine Safety and Health Administration (the “MSHA”) may order the temporary closure 
of mines in the event of a perceived imminent danger to miners’ safety or health or for certain violations of safety 
rules.  The Combined Company’s customers may challenge the Combined Company’s issuance of force majeure 
notices in connection with such closures.  If these challenges are successful, the Combined Company could be 
obligated to make up lost shipments, to reimburse customers for the additional costs to purchase replacement coal, 
or, in some cases, to terminate certain sales contracts.  Existing and future environmental, health, and safety 
regulations, and the enforcement thereof, could have a material adverse effect on the Combined Company’s financial 
condition, results of operations, and cash flows. 

ARTICLE XI. 
SECURITIES LAW MATTERS 

A. Issuance of Securities under the Plan 

The Plan provides for the issuance of Prepetition Notes Rights, Rights Offering Units, and New Class B 
UnitsCombined Company Warrants to Certified Eligible Holders of Prepetition Notes Claims, pursuant to Articles 
III and IX of the Plan.Combined Company 1.5 Lien Term Loan Lenders.  The Debtors believe that the Prepetition 
Notes Rights, Rights Offering Units and New Class B UnitsCombined Company Warrants are each a “security,” as 
defined in Ssection 2(a)(1) of the Securities Act, section 101 of the Bankruptcy Code, and applicable state securities 
laws.  

The Debtors believe the offering, issuance, and distribution of any securities in connection with the VCLF 
Transaction shall be exempt from, among other things, the registration and prospectus delivery requirements of 
section 5 of the Securities Act and any other applicable state or federal law requiring registration and/or prospectus 
delivery prior to the offering, issuance, distribution, or sale of securities to the fullest extent permitted by law 
pursuant to section 1145 of the Bankruptcy Code.  In addition, under section 1145 of the Bankruptcy Code, any 
securities issued in connection with the VCLF Transaction and any and all agreements associated therewith, shall be 
subject to:  (1) the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an 
underwriter in section 2(a)(11) of the Securities Act; (2) compliance with any rules and regulations of the Securities 
and Exchange Commission, if any, applicable at the time of any future transfer of such securities or instruments; 
(3) the restrictions, if any, on the transferability of such securities and instruments, including those set forth in the 
VCLF Transaction Documents; and (4) applicable regulatory approval, if any. or another exemption from the 
registration requirements of the Securities Act.   

B. Section 4(a)(2) Securities 

Section 4(a)(2) of the Securities Act provides that the issuance of securities by an issuer in transactions not 
involving any public offering are exempt from registration under the Securities Act.  Regulation D is a non-
exclusive safe harbor from registration promulgated by the SEC under section 4(a)(2) of the Securities Act.  
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The Debtors believe that the Prepetition Notes Rights, Rights Offering Units and New Class B Units 
(collectively, Combined Company Warrants (the “Section 4(a)(2) Securities”) are issuable without registration under 
the Securities Act in reliance upon the exemption from registration provided under section  4(a)(2) of the Securities 
Act and/or Regulation D promulgated thereunder.  These securities will be “restricted securities” subject to resale 
restrictions and may be resold, exchanged, assigned or otherwise transferred only pursuant to registration, or an 
applicable exemption from registration, under the Securities Act and other applicable law, as described below.  The 
Debtors do not plan to register the Section 4(a)(2) Securities, thus, persons who receive Section 4(a)(2) Securities 
will not be permitted to offer, sell or otherwise transfer their Section 4(a)(2) Securities except pursuant to an 
available exemption from registration. 

Rule 144 provides an exemption for the public resale of restricted securities, such as Section 4(a)(2) 
Securities, if certain conditions are met.  These conditions depend on whether the holder of the securities is 
considered to be an “affiliate” of the issuer.  An affiliate is defined as “a person that directly, or indirectly through 
one or more intermediaries, controls, or is controlled by, or is under common control with, the issuer.”  A holder of 
Section 4(a)(2) Securities who is an affiliate of the Combined Company may resell Section 4(a)(2) Securities after 
the six-month holding period only if, at the time of the sale, certain current public information regarding the issuer is 
available and only if the affiliate also complies with the volume, manner of sale and notice requirements of 
Rule  144.  A holder of Section 4(a)(2) Securities who is not, and has not been for at least three months, an affiliate 
of the Combined Company or its predecessor, may resell Section 4(a)(2) Securities after a six-month holding period 
if at the time of the sale there is available certain current public information regarding the issuer, and may sell the 
securities after a one-year holding period whether or not there is current public information regarding the issuer.  
However, the Combined Company has no current plans to make the current public information required by Rule 144 
publicly available for the foreseeable future.  This will eliminate the ability of a holder of Section 4(a)(2) Securities 
who is an affiliate of the Combined Company to avail itself of Rule 144.  

The Debtors are considering whether additional disclosure regarding the VCLF Equity Grant, as applicable, 
in accordance with the terms set forth in Section 7.12 of the VCLF APA, should be included in this Article XI.  To 
the extent the Debtors determine to include additional disclosure regarding the VCLF Equity Grant, the Debtors plan 
to do so in connection with the Plan Supplement. 

GIVEN THE COMPLEX AND SUBJECTIVE NATURE OF THE QUESTION OF WHETHER A 
PARTICULAR HOLDER MAY BE AN AFFILIATE AND THE HIGHLY FACT SPECIFIC NATURE OF THE 
AVAILABILITY OF EXEMPTIONS FROM REGISTRATION UNDER THE SECURITIES ACT, INCLUDING 
THE EXEMPTIONS AVAILABLE UNDER SECTION 4 OF THE SECURITIES ACT, THE RULES 
PROMULGATED THEREUNDER, AND RULE 144 UNDER THE SECURITIES ACT, THE DEBTORS AND 
THE COMBINED COMPANY MAKE NO REPRESENTATION CONCERNING THE RIGHT OF ANY PERSON 
TO TRANSFER THE NEW CLASS B UNITS, THE RIGHTS OFFERING UNITSCOMBINED COMPANY 
WARRANTS OR ANY OTHER SECURITIES OF THE COMBINED COMPANY.  THE DEBTORS 
RECOMMEND THAT POTENTIAL RECIPIENTS OF NEW CLASS B UNITS, THE RIGHTS OFFERING 
UNITSTHE COMBINED COMPANY WARRANTS OR ANY OTHER SECURITIES OF THE COMBINED 
COMPANY CONSULT THEIR OWN COUNSEL CONCERNING WHETHER THEY MAY FREELY TRADE 
THE NEW CLASS B UNITS, THE RIGHTS OFFERING UNITSCOMBINED COMPANY WARRANTS OR 
OTHER SECURITIES OF THE COMBINED COMPANY. 

C. Other Transfer Restrictions Applicable to New Class B Units and Rights Offering Units 

Any other transfer restrictions applicable to the New Class B Units and Rights Offering UnitsCombined 
Company shall be disclosed in the Combined Company’s organizational documents, which shall be filed as part of 
the Plan Supplement.   

ARTICLE XII. 
CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN 

A. Introduction 
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The following summarizes certain U.S. federal income tax consequences expected to result from the 
consummation of the Plan as they relate to the Debtors and to beneficial owners of Claims and Interests entitled to 
vote on the Plan.  This summary is intended for general information purposes only, is not a complete analysis of all 
potential federal income tax consequences that may be relevant to any particular Holder, and does not address any 
tax consequences arising under any state, local, or foreign tax laws or federal estate or gift tax laws. 

This discussion is based on the Internal Revenue Code (the “IRC”), United States Treasury Regulations 
promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of the IRS, all 
as in effect on the date of this Disclosure Statement.  These authorities may change, possibly with retroactive effect, 
resulting in federal income tax consequences different from those discussed below.  No ruling has been or will be 
sought from the IRS, and no legal opinion of counsel will be rendered, with respect to the matters discussed below.  
There can be no assurance that the IRS will not take a contrary position regarding the federal income tax 
consequences resulting from the consummation of the Plan or that any contrary position would not be sustained by a 
court. 

This summary does not apply to Holders that are not United States persons for U.S. federal income tax 
purposes or that are otherwise subject to special treatment under U.S. federal income tax law (including, for 
example, banks, governmental authorities or agencies, financial institutions, insurance companies, pass through 
entities, tax exempt organizations, brokers and dealers in securities, mutual funds, small business investment 
companies, and regulated investment companies).  Moreover, this summary does not purport to cover all aspects of 
U.S. federal income taxation that may apply to the Debtors and Holders based upon their particular circumstances.  
Holders should consult their tax advisors regarding the U.S. federal income tax consequences to them of the 
consummation of the Plan, as well as any tax consequences arising under any state, local, or foreign tax laws, or any 
other federal tax laws. 

Non-U.S. Holders, particularly those who will acquire New Class B Units ormay receive the VCLF Equity 
Grant in connection with the Plan, are urged to consult their tax advisors regarding the U.S. federal income tax 
consequences to them of the exchanges contemplated by the Plan and the subsequent disposition of New Class B 
Units or the VCLF Equity Grant.  Potential U.S. federal income tax consequences may include, but are not limited to 
the following.  Because Blackhawk and VCLF owns U.S. real property, certain non-U.S. Holders may be subject to 
U.S. federal income tax with respect to gain on disposition of New Class B Units or the VCLF Equity Grant under 
the Foreign Investment in Real Property Tax Act (the “FIRPTA”).  Additionally, because Blackhawk is a pass-
through entity, and VCLF may be a pass-through entity, for U.S. federal income tax purposes, non-U.S. Holders that 
acquire Class B UnitsVCLF equity may be subject to federal income tax and may be required to file U.S. tax returns. 

However, the Debtors and the Committee are reviewing the structure of the VCLF Transaction to determine 
whether such transaction may be structure in a manner that preserve to the greatest extent possible the Debtors’ 
existing tax attributes.   

This summary assumes that the Debtors will liquidate in connection with the Plan and that no corporation 
will succeed to Patriot’s tax attributes.  In the event that the Debtors do not liquidate or there are tax successors to 
the Debtors, the results will be different than those described below.  

This discussion is limited to the federal tax issues addressed in this Disclosure Statement.  Additional 
issues may exist that are not addressed in this discussion and that could affect the federal tax treatment of 
consummation of the Plan.  This discussion was written in connection with the promotion or marketing by the 
Debtors of the Plan, and it cannot be used by any person for the purpose of avoiding penalties that may be 
asserted against the person under the IRC.  Holders should seek their own advice based on their particular 
circumstances from an independent tax advisor. 
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B. Certain U.S. Federal Income Tax Consequences to the Debtors 

 Gain or Loss from the Transfer of Debtors’ Assets 1.

Under the Plan, the Debtors expect to transfer certain of their assets to Blackhawk, a limited liability 
company treated as a partnership for U.S. federal income tax purposes and certain of their assets to VCLF.  The 
Debtors expect both exchanges to be treated as a fully taxable event and expect to recognize taxable gain or loss 
based on the difference between the fair market value of the transferred assets and the Debtors’ tax basis in these 
assets. 

Pursuant to the Plan, the Debtors will transfer all remaining assets to a liquidating trust (i.e. the Liquidating 
Trust), which is intended to be treated as a grantor trust, for the benefit of certain Holders.  The formation of the 
Liquidating Trust is a taxable event and the Debtors will be treated as though they transferred their assets to those 
certain Holders in a taxable transaction.  

To the extent that the Debtors realize gain from the transfer of assets in the above transactions, the Debtors 
believe that they will have sufficient net operating losses (“NOLs”) to offset any gain, although there could be some 
liability to the Debtors in certain states and under the federal alternative minimum tax. 

The Plan also provides that the equity of one or more reorganized Debtors may be transferred to the 
Liquidating Trust. To the extent that that occurs and the reorganized Debtor is a corporation for tax purposes, such 
Debtor would not recognized gain or loss in the transfer and such Debtor would retain its tax basis in its remaining 
assets and any remaining tax attributes, subject to reduction as described below. 

 Cancellation of Debt and Reduction of Attributes 2.

The IRS provides that a debtor in a bankruptcy case must reduce certain of its tax attributes, such as NOLs, 
NOL carryforwards, tax credits, and tax basis in assets, by the amount of any cancellation of indebtedness (“COD”) 
income realized upon consummation of the Plan.  COD income is the amount by which the indebtedness discharged 
(reduced by any unamortized discount) exceeds any consideration given in exchange therefore, subject to certain 
statutory or judicial exceptions that can apply to limit the amount of COD income (such as where the payment of the 
canceled debt would have given rise to a tax deduction).  The reduction of tax attributes occurs at the beginning of 
the taxable year following the taxable year in which the COD income was realized.  Because the Debtors will have 
transferred all of their assets to Blackhawk, VCLF, or to the Liquidating Trust, the only tax attributes that will 
remain subject to reduction will be the Debtors’ NOLs and tax credits that remain following the transfer of the 
assets.  The Debtors expect that any such remaining NOLs and tax credits will be reduced or eliminated, but that the 
Debtors will not have any U.S. federal income tax liability as a result of the COD income. 

To the extent that any Debtors remain in existence and are transferred to the Liquidating Trust, and retain 
any NOLs or tax credits following reduction for COD income, the use of such NOLs and tax credits will be subject 
to limitation under section 382 of the IRC. 

C. Certain U.S. Federal Income Tax Consequences to the Holders of Claims and Interests 

 Consequences to Holders of Prepetition ABL Facility Claims, Prepetition LC Facility Claims, 1.
Prepetition Term Loan Facility Claims, Prepetition Notes Claims, and General Unsecured 
Claims. 

For the purposes of the following discussion of tax consequences to Holders, the character of any 
recognized gain as capital gain or ordinary income will be determined by a number of factors, including the tax 
status of the Holder, the nature of the Claim in such Holder’s hands (including whether the Claim constitutes a 
capital asset), whether and to what extent the Holder has previously claimed a bad-debt deduction with respect to its 
Claim, whether the Claim was purchased at a discount (discussed below), and whether any part of the Holder’s 
recovery is treated as being on account of accrued but unpaid interest (discussed below). 
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 Holders of Prepetition ABL Facility Claims  a.

Holders of Prepetition ABL Facility Claims that receive a combination of cash and Combined Company 
New ABL pursuant to the Plan generally will realize income, gain or loss. With respect to the Combined Company 
New ABL, Holders will realize income, gain or loss if either (i) such Holder is treated as having received interest, 
damages, or other income in connection with the exchange or (ii) such exchange is considered a “significant 
modification” of the Claim.  The Debtors expect the exchange will be a significant modification.  A Holder with 
such Claim will recognize capital gain or loss in the amount of the difference between (i) the sum of issue price (as 
described below) of the Combined Company New ABL and the amount of any cash consideration received by the 
Holder and (ii) such Holder’s basis in the Claims.  To the extent that any gain is recognized with respect to Claims 
that were acquired with market discount (as described below) or is attributable to accrued but untaxed interest on 
such Claims (as described below), Holders with such Claims will be required to include such amount as ordinary 
income.  A Holders’ holding period for the Combined Company New ABL should begin on the day following the 
Effective Date. 

 Prepetition LC Facility Claims b.

Holders of Prepetition LC Facility Claims that receive letters of credit issued under the Combined 
Company FirstSecond Lien L/CTerm Loans and Prepetition LC Facility Rights pursuant to the Plan will generally 
realize gain or loss if either (i) such Holder is treated as having received interest, damages, or other income in 
connection with the exchange or (ii) such exchange is considered a “significant modification” of the Claim.  The 
Debtors expect the exchange will be a significant modification and a Holder with such a Claim will recognize 
capital gain or loss in the amount of the difference between (i) the issue price (as described below) of the letters of 
credit under the Combined Company FirstSecond Lien L/C FacilityTerm Loans received by the Holder and the fair 
market value of the Prepetition LC Facility Rights and (ii) such Holder’s basis in the Claim. To the extent that any 
gain is recognized with respect to Claims that were acquired with market discount (as described below) or is 
attributable to accrued but untaxed interest on such Claims (as described below), Holders with such Claims will be 
required to include such amount as ordinary income.  A Holders’s holding period for the letters of credit issued 
under the Combined Company FirstSecond Lien L/C FacilityTerm Loans should begin on the day following the 
Effective Date. A Holder’s basis in the Prepetition LC Facility Rights will be equal to fair market value of the 
Rights. 

 Holders of Prepetition Term Loan Facility Claims c.

Holders of Prepetition Term Loan Facility Claims that receive (i) Combined Company Second Lien PIK 
Loans and (ii) the Rights contemplated by the First Lien Rights Offering will realize income, gain or loss if either (i) 
such Holder is 

Holders of Prepetition Term Loan Facility Claims will receive the Prepetition Term Loan Rights and a pro 
rata share of the GUC Distribution Pool, which will generally be either assets placed in the Liquidating Trust or the 
VCLF Equity Grant. Holders will recognize gain or loss equal to the difference between (A) the fair market value of 
(i) such Holder’s share of the Liquidating Trust or VCLF Equity and (ii) the Prepetition Term Loan Rights and (B) 
such  Holder’s adjusted basis in such Prepetition Term Loan Facility Claims. To the extent that any gain is 
recognized with respect to Claims that were acquired with market discount (as described below) or is attributable to 
accrued but untaxed interest on such Claims (as described below), Holders with such Claims will be required to 
include such amount as ordinary income.  A Holder’s basis in the Prepetition Term Loan Rights will be equal to the 
fair market value of the Rights. 

Subject to definitive guidance from the IRS or a court of competent jurisdiction to the contrary, pursuant to 
Treasury Regulation section 301.7701-4(d) and related regulations, the Debtors believe that the Liquidating Trustee 
intends to take a position on the Liquidating Trust’s tax return that the Liquidating Trust should be treated as having 
received interest, damages, or othera grantor trust established for the benefit of Holders of Allowed General 
Unsecured Claims for U.S. federal income in connection with thetax purposes.  The VCLF Equity Grant will likely 
consist of member interests in VCLF, a limited liability company, but it is unclear whether VCLF will elect to be 
taxed as a corporation or will instead be taxed as a partnership for U.S. income tax purposes.  Holders of Allowed 
Prepetition Term Loan Facility Claims that receive a beneficial interest in the Liquidating Trust will be treated for 
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U.S. federal income tax purposes as receiving their Pro Rata shares of the Liquidating Trust Assets and the 
Liquidating Trust Funding Mechanism transferred to the Liquidating Trust from the Debtors in a taxable exchange 
or (ii) such for their Allowed Claims and then contributing such Pro Rata shares to the Liquidating Trust in exchange 
is considered a “significant modification” of the Claim.  The Debtors expect the exchange will be a significant 
modification and a Holder with such Claimfor beneficial interests in the Liquidating Trust.  Holders generally will 
recognize capital gain or loss in the amount ofequal to the difference between (i) the sum of the issue price (as 
described below) of the Combined Company Second Lien PIK Loans and the fair market value of the Rights 
received by the HolderHolders’ respective share of the Liquidating Trust Assets or the VCLF Equity Grant and (ii) 
such Holder’sthe Holders’ respective adjusted basis in the Claimsuch Claims.  To the extent that any gain is 
recognized with respect to Claims that were acquired with market discount (as described below) or is attributable to 
accrued but untaxed interest on such Claims (as described below), Holders with such Claims will be required to 
include such amount as ordinary income.  Holders of such Allowed Claims that receive a beneficial interest in the 
Liquidating Trust or Holders that receive VCLF Equity if VCLF is taxed as a partnership will be required to report 
on their U.S. federal income tax returns for each year their share of the Liquidating Trust’s or VCLF’s items of 
income, gain, loss, deduction, and credit recognized by the Liquidating Trust or VCLF for such year.  This may 
result in such Holders being subject to tax on their allocable share of the Liquidating Trust’s taxable income prior to 
receiving any cash distributions from the Liquidating Trust or VCLF.  Holders of Allowed Prepetition Term Loan 
Facility Claims that receive a beneficial interest in the Liquidating Trust are urged to consult their tax advisors 
regarding the tax consequences of the right to receive and of the receipt (if any) of property from the Liquidating 
Trust.  

To the extent that the Liquidating Trust carries on an operating business (either directly or through one or 
more reorganized Debtors) it may not qualify as a grantor trust under Treasury Regulations section 301.7701-4(d)  in 
which case it may be subject to a separate entity level tax as if it were a corporation. Holders of Prepetition Term 
Loan Facility Claims are encouraged to consult their tax advisors regarding the tax treatment of the Liquidating 
Trust. 

 Holders of Prepetition Notes Claims and General Unsecured Claims d.

A holder of Prepetition Notes Claims generally will recognize gain or loss as a result of the transactions 
under the Plan.  Accordingly, such a Holder generally will recognize  gain or loss equal to the sum of (A) the 
difference between (i) the fair market value of the Prepetition Notes Claims exchanged for the New Class B Units 
(which should generally equal the fair market value of the New Class B Units) and (ii) the Holder’s adjusted basis in 
such Prepetition Notes Claim and (B) the difference between (i) the fair market value of the Rights contemplated by 
the Second Lien Rights Offering and the issue price (as defined below) of the Combined Company Second Lien PIK 
Loans received by such Holder in exchange for Prepetition Notes Claims and (ii) the Holder’s adjusted basis in such 
Prepetition Notes Claims.  

e. General Unsecured Claims 

Holders of General Unsecured Claims and Prepetition Notes Claims will receive a pro rata share of the 
GUC Distribution Pool, which will generally be either the assets placed in the Liquidating Trust or the VCLF Equity 
Grant.  Subject to definitive guidance from the IRS or a court of competent jurisdiction to the contrary, pursuant to 
Treasury Regulation section 301.7701-4(d) and related regulations, the Debtors believe that the Liquidating Trustee 
intends to take a position on the Liquidating Trust’s tax return that the Liquidating Trust should be treated as a 
grantor trust established for the benefit of Holders of Allowed General Unsecured Claims for U.S. federal income 
tax purposes.  The VCLF Equity Grant will likely consist of member interests in VCLF, a limited liability company, 
but it is unclear whether VCLF will elect to be taxed as a corporation or will instead be taxed oras a partnership 
thefor U.S. income tax purposes.  Holders of Allowed General Unsecured Claims and Prepetition Notes Claims that 
receive a beneficial interest in the Liquidating Trust will be treated for U.S. federal income tax purposes as receiving 
their Pro Rata shares of the Liquidating Trust Assets and the Liquidating Trust Funding Mechanism transferred to 
the Liquidating Trust from the Debtors in a taxable exchange for their Allowed General Unsecured Claims and then 
contributing such Pro Rata shares to the Liquidating Trust in exchange for beneficial interests in the Liquidating 
Trust.  Holders generally will recognize gain or loss equal to the difference between (i) the fair market value of the 
Holders’ respective share of the Liquidating Trust Assets or the VCLF Equity Grant and (ii) the Holders’ respective 
adjusted basis in such Claims.  To the extent that any gain is recognized with respect to Claims that were acquired 
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with market discount (as described below) or is attributable to accrued but untaxed interest on such Claims (as 
described below), Holders with such Claims will be required to include such amount as ordinary income.  Holders of 
such Allowed General Unsecured Claims that receive a beneficial interest in the Liquidating Trust or Holders that 
receive VCLF Equity if VCLF is taxed as a partnership will be required to report on their U.S. federal income tax 
returns for each year their share of the Liquidating Trust’s or VCLF’s items of income, gain, loss, deduction, and 
credit recognized by the Liquidating Trust or VCLF for such year.  This may result in such Holders being subject to 
tax on their allocable share of the Liquidating Trust’s taxable income prior to receiving any cash distributions from 
the Liquidating Trust or VCLF.  Holders of Allowed General Unsecured Claims and Prepetition Notes Claims that 
receive a beneficial interest in the Liquidating Trust are urged to consult their tax advisors regarding the tax 
consequences of the right to receive and of the receipt (if any) of property from the Liquidating Trust.  

To the extent that the Liquidating Trust carries on an operating business (either directly or through one or 
more reorganized Debtors) it may not qualify as a grantor trust under Treasury Regulations section 301.7701-4(d)  in 
which case it may be subject to a separate entity level tax as if it were a corporation. Holders of General Unsecured 
Claims and Prepetition Notes Claims are encouraged to consult their tax advisors regarding the tax treatment of the 
Liquidating Trust. 

f.  Original Issue Discount and Issue Price e.

A debt instrument, is treated as issued with original issue discount (“OID”) for U.S. federal income tax 
purposes if its issue price is less than its stated redemption price at maturity by at least a de minimis amount.  A debt 
instrument’s stated redemption price at maturity includes all principal and interest payable over the term of the debt 
instrument, other than “qualified stated interest.”  Stated interest is “qualified stated interest” if it is unconditionally 
payable in cash at least annually.  Payment-in-kind (“PIK”) interest will generally not be “qualified stated interest.” 

The issue price of each of the Combined Company New ABL, the Combined Company First Lien L/C 
FacilityTerm Loans, and the Combined Company Second Lien PIK NotesTerm Loans will depend on whether a 
substantial amount of either such new debt, or the Claims for which such debt is exchanged is considered to be 
“traded on an established market.”  In general, a debt instrument will be treated as traded on an established market 
if, at any time during the 31-day period ending 15 days after the issue date:  (a) a “sales price” for an executed 
purchase of the debt instrument appears on a medium that is made available to issuers of debt instruments, persons 
that regularly purchase or sell debt instruments, or persons that broker purchases or sales of debt instruments; (b) a 
“firm” price quote for the debt instrument is available from at least one broker, dealer or pricing service for property 
and the quoted price is substantially the same as the price for which the person receiving the quoted price could 
purchase or sell the property; or (c) there are one or more “indicative” quotes available from at least one broker, 
dealer or pricing service for property. 

If a new debt instrument is traded on an established market its issue price will equal its fair market value on 
the Effective Date.  If a new debt instrument is not traded on an established market and the exchanged Claims are 
traded on an established market at the time of the exchange, the issue price of the new Debt will be equal to the fair 
market value of the exchanged Claims on the Effective Date (reduced by the amount of cash and the fair market 
value of any other property received by Holders in  exchange for such Claim).  If neither the new debt nor the 
exchanged Claims are traded on an established market at the time of the exchange, the issue price of the new debt 
instrument will generally equal its stated principal amount. 

A Holder receiving an interest in new debt, if it is issued with OID, will generally be required to include 
any OID in income over the term of such debt in accordance with a constant yield-to-maturity method, regardless of 
whether the Holder is a cash or accrual method taxpayer, and regardless of whether and when the Holder receives 
cash payments of interest on its new debt (other than cash attributable to qualified stated interest, which is includible 
in income in accordance with the Holder’s normal method of tax accounting).  Accordingly, a Holder could be 
treated as receiving income in advance of a corresponding receipt of cash.  Any OID that a Holder includes in 
income will increase the tax basis of the Holder in its interest in the new Combined Company debt instrument.  An 
interest in a new Combined Company debt instrument will not be separately taxable on any cash payments that have 
already been taxed under the OID rules, but will reduce such Holder’s tax basis in such debt by the amount of such 
payments. 
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The Debtors expect that the Combined Company New ABL, Combined Company First Lien Term Loans, 
Combined Company First Lien L/C Facility and the Combined Company Second Lien PIKTerm Loans will be 
properly treated as publicly traded under these rules.  Accordingly, the Debtors expect that the issue price of the debt 
instruments described in the preceding sentence, for U.S. federal income tax purposes, will equal their fair market 
value on the Effective Date. 

g.  Exercise of Rights f.

A Holder that elects not to exercise the Rights may be entitled to claim a (likely short-term capital) loss 
equal to the amount of tax basis allocated to the Rights, subject to any limitations on such Holder’s ability to utilize 
capital losses.  Such Holders are urged to consult with their own tax advisors as to the tax consequences of electing 
not to exercise the Rights. 

A Holder that elects to exercise the Rights will be treated as purchasing, in exchange for its Rights and the 
amount of Cash funded by the Holder to exercise the Rights, the additionalexisting Blackhawk indebtedness which 
will be exchanged immediately for Combined Company First Lien Term Loans and Combined Company Second 
Lien PIK Notes and (in the case of holders of the Prepetition Notes Claims) the additional New Class B Units it is 
entitled to pursuant to the RightsTerm Loans .  Such a purchase will generally be treated as the exercise of an option 
under general tax principles, and as such Holder should not recognize income, gain, or loss for U.S. federal income 
tax purposes when it exercises the Rights.  A Holder’s aggregate tax basis in the Combined Company First Lien 
Term Loans and Combined Company Second Lien PIK Notes and New Class B Units (if any)Term Loans and  will 
equal the sum of (i) the amount of Cash paid by the Holder to exercise its Rights plus (ii) such Holder’s tax basis in 
its Rights immediately before the option is exercised.  A Holder’s holding period for the Combined Company First 
Lien Term Loans or Combined Company Second Lien PIK Notes and any New Class B UnitsTerm Loans received 
on the Effective Date pursuant to the exercise of the Rights should begin on the day following the Effective Date. 

h.  Market Discount g.

Under the “market discount” provisions of sections 1276 through 1278 of the IRC, some or all of any gain 
realized by a Holder exchanging the debt instruments constituting its Claim may be treated as ordinary income (if it 
would have instead been treated as  capital gain), to the extent of the amount of accrued “market discount” on the 
debt constituting the surrendered Claim. 

In general, a debt instrument is considered to have been acquired with “market discount” if it is acquired 
other than on original issue and if the Holder’s adjusted tax basis in the debt instrument is less than (a) the sum of all 
remaining payments to be made on the debt instrument, excluding “qualified stated interest,” or (b) in the case of a 
debt instrument issued with “original issue discount,” its adjusted issue price, by at least a de minimis amount (equal 
to 0.25 percent of the sum of all remaining payments to be made on the debt instrument, excluding qualified stated 
interest, multiplied by the number of remaining whole years to maturity). 

Any gain recognized by a Holder on the taxable disposition (determined as described above) of debts that it 
acquired with market discount should be treated as ordinary income to the extent of the market discount that accrued 
thereon while such debt was considered to be held by the Holder (unless the Holder elected to include market 
discount in income as it accrued).  

i.  Accrued but Untaxed Interest h.

To the extent that any Claim is based upon any obligation or instrument that is treated for U.S. federal 
income tax purposes as indebtedness of any Debtor and has any accrued but unpaid interest thereon, any distribution 
received by the Holder of such Claim shall be allocated first to the principal amount of the Claim (as determined for 
U.S. federal income tax purposes) and then, to the extent the consideration exceeds the principal amount of the 
Claim, to accrued but unpaid interest (including any accrued original issue discount).  Any such amount attributable 
to accrued but unpaid interest should be taxable to the Holder as interest income, if such amount has not been 
previously included in the Holder’s gross income for U.S. federal income tax purposes.  Conversely, a Holder may 
be able to recognize a deductible loss (or, possibly, a write-off against a reserve for bad debts) to the extent that any 
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accrued interest (including any original issue discount) was previously included in the Holder’s gross income but 
was not paid in full by the Debtors. 

j.  Long-Term Capital Gain Treatment i.

With regard to gain or loss that is capital in nature, such gain or loss should be long term capital gain or 
loss if the Claims were held for more than one year by the Holder. 

 Information Reporting and Backup Withholding 2.

Distributions or payments made pursuant to the Plan may be subject to backup withholding unless the 
Holder to which distribution or payment is made:  (i) is included in certain exempt categories of persons (which 
generally include corporations) and, when required, demonstrates that fact; or (ii) provides a correct taxpayer 
identification number and certifies under penalty of perjury that the taxpayer identification number is correct and 
that the Holder is not subject to backup withholding because of a failure to report all dividend and interest income. 
Amounts withheld under the backup withholding rules are not additional taxes and may be refunded or credited 
against the Holder’s U.S. federal income tax liability, provided required information is timely furnished to the IRS. 

Each Debtor and Disbursing Agent will withhold all amounts required by law to be withheld from 
payments of interest.  Each Debtor and Disbursing Agent will comply with all applicable reporting requirements of 
the IRC. 

THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE COMPLEX.  THE 
FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF U.S. FEDERAL INCOME TAXATION 
THAT MAY BE RELEVANT TO A PARTICULAR HOLDER IN LIGHT OF SUCH HOLDER’S 
CIRCUMSTANCES AND INCOME TAX SITUATION.  ALL HOLDERS OF CLAIMS AGAINST AND 
INTERESTS IN THE DEBTORS SHOULD CONSULT WITH THEIR TAX ADVISORS AS TO THE 
PARTICULAR TAX CONSEQUENCES TO THEM OF THE TRANSACTION CONTEMPLATED BY THE 
RESTRUCTURING, INCLUDING THE APPLICABILITY AND EFFECT OF ANY STATE, LOCAL, OR 
FOREIGN TAX LAWS, AND OF ANY CHANGE IN APPLICABLE TAX LAWS. 

ARTICLE XIII. 
RECOMMENDATION 

In the opinion of the Debtors, the Plan is preferable to all other available alternatives and provides for a 
larger distribution to the Debtors’ creditors than would otherwise result in any other scenario.  Accordingly, the 
Debtors recommend that Holders entitled to vote on the Plan vote to accept the Plan and support Confirmation.  

Dated:  August 21 September 18, 2015 

Respectfully submitted, 

Patriot Coal Corporation 
(for itself and all Debtors) 

By: /s/ Ray Dombrowski 
Name: Ray Dombrowski 
Title: Chief Restructuring Officer 
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SCHEDULE 1 

Debtor Entities
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 Patriot Coal Corporation  Midland Trail Energy LLC 

 Apogee Coal Company, LLC  Midwest Coal Resources II, LLC 

 Appalachia Mine Services, LLC  Mountain View Coal Company, LLC 

 Black Stallion Coal Company, LLC  Panther LLC 

 Brody Mining, LLC  Patriot Coal Company, L.P. 

 Catenary Coal Company, LLC  Patriot Coal Holdings I LLC  

 Central States Coal Reserves of Kentucky, LLC  Patriot Coal Holdings II LLC  

 Colony Bay Coal Company LLC   Patriot Coal Sales LLC 

 Corydon Resources LLC  Patriot Coal Services LLC 

 Coyote Coal Company LLC  Patriot Leasing Company LLC 

 Dodge Hill Mining Company, LLC  Patriot Midwest Holdings, LLC 

 Eastern Associated Coal, LLC  Patriot Reserve Holdings, LLC  

 Eastern Royalty, LLC  Patriot Ventures LLC 

 Emerald Processing, L.L.C.  Pine Ridge Coal Company, LLC 

 Gateway Eagle Coal Company, LLC  Remington LLC 

 Grand Eagle Mining, LLC  Rhino Eastern JV Holding Company LLC 

 Heritage Coal Company LLC  Rivers Edge Mining LLC 

 Highland Mining Company, LLC  Robin Land Company, LLC 

 Hillside Mining Company LLC  Speed Mining LLC 

 Hobet Mining, LLC  Thunderhill Coal LLC 

 Jupiter Holdings LLC  Wildcat Energy LLC  

 Kanawha Eagle Coal, LLC  Wildcat, LLC 

 Kanawha River Ventures III, LLC  Will Scarlet Properties LLC 

 Little Creek LLC  WWMV JV Holding Company LLC 
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