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Doc# 7 Debtors' Mtion for an Order Establishing Certain
Noti ce, Case Managenent and Adm nistrative Procedures filed by

Dam an Schai bl e on behalf of Patriot Coal Corporation.

Doc# 10 Debtors' Mtion for Authorization to (i) Enter into,
Performunder, Roll Over, Adjust, Mdify, Settle, Term nate and
Engage in Certain Derivative Contracts and (ii) Pl edge
Col l ateral under Certain Derivative Contracts filed by Dam an

Schai bl e on behal f of Patriot Coal Corporation.

Doc# 11 Debtors' Mtion for an Order Authorizing (i) the
Debtors to Honor Prepetition Cbligations to Custoners in the
Ordinary Course of Business and (ii) Financial Institutions to
Honor and Process Rel ated Checks and Transfers filed by Dam an

Schai bl e on behal f of Patriot Coal Corporation.

Doc# 14 Debtors' Mtion for an Order Authorizing (i) Paynent of
Certain Prepetition Clainms of Critical Vendors and (ii)

Fi nancial Institutions to Honor and Process Rel ated Checks and
Transfers filed by Dam an Schai bl e on behal f of Patriot Coal

Cor por ati on.
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Doc# 16 Debtors' Mtion for Authority to (i) Enter into and
Perform under Coal Sale Contracts in the Ordinary Course of
Busi ness and (ii) Establish Certain Procedures with Respect
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Conti nue and Renew Surety Bond Program filed by Dam an Schai bl e
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Doc# 21 Debtors' Mtion for an Order Authorizing (i) Debtors to
Pay Certain Prepetition Taxes, CGovernmental Assessments and
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Rel at ed Checks and Transfers filed by Dam an Schai bl e on behal f

of Patriot Coal Corporation.

eScribers, LLC | (973) 406-2250
operations@scribers.net | ww. escribers. net




12-12900-scc Doc 123 Filed 07/17/12 Entered 07/19/12 12:19:13 Main Document

© 00 N oo o A~ w NP

N NN N NN R PR R R R R R R R
O » W N B O © O N o 00 M W N B O

Pg 4 of 72

Doc# 26 Debtors' Mtion for an Order Authorizing Debtors to
File Under Seal the Letter Agreenents Relating to Debtors'
Motion to Cbtain Postpetition Financing filed by Brian Resnick

on behal f of Patriot Coal Corporation.
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PATRI OT COAL CORPORATI ON, ET AL.

PROCEEDI

NGS

THE COURT: M. Huebner
MR HUEBNER: | amwell,
THE COURT: Good nor ni ng.

me say a fewthings. First of all

how are you?

Your Honor. Good norning.

Before you get started,

, | appreciate everybody

wor ki ng with Judge G opper in ny absence | ast week.

And of

| et

course | thank Judge G opper for so ably and generously

covering for me while I was away. So that's the first point.

And ny understanding is that Judge G opper has now

of the orders fromthe first day, with the

entered all
exception of the sealing order, wh
t oday.

MR HUEBNER: W are, You

THE COURT: Ckay. So tha

nunmber two is,

ich we're going to take up

r Honor.

t's point nunmber one. Poi

nt

as is my customin cases where it's appropriate,

|'"d like to nmake certain disclosures,
cases. |
a partner of WIIKie,

MS. SCHONHOLTZ:

note that Ms. Schonholtz is in the courtroom

and this is one of those

She' s

Farr & Gall agher.

Your Honor .

Good nor ni ng,

THE COURT: Good norning. As nany of you nay know, |

too was a partner at Wllkie, Farr & Gallagher until about ten

nont hs before taking nmy current job.

At that tinme, M.

Schnholtz was not a partner at WIIKkie,

never were partners at WIIKkie,

But WIIKkie,

operations@scri bers. net |

Farr & Gall agher,

Farr & Gallagher is appearing in this case,
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make that disclosure.

In addition, 1I'd point out that one of ny |aw clerks,
Ms. Ei sen, whom you see here today, was an associ ate at
Wl lkie, Farr & Gallagher from 2002, when she was a sunmer
associ ate, and she joined the firmthe follow ng year. And she
and I, of course, worked together on many nmatters at the firm
and joined me as a law clerk here in March of 2010.

To be clear, | have no financial connection wth
Wl lkie, Farr & Gallagher, and | have not had any fi nanci al
connection with WIllkie, Farr & Gallagher for some tinme. Not
surprisingly, I do continue to have connections of a personal
and professional nature with folks at Wllkie, Farr &
Gal l agher, and I will not take up everybody's time this norning
tolist them There are nmany of them There are many
conferences that | work on; there are many educati ona
activities; there are many philanthropic activities, in which
ny paths cross.

I will not be having any contact with Ms. Schonholtz
or anyone el se who's working on this matter, during the
pendency of this matter. So that's the WIllkie, Farr &
Gal | agher category of disclosures.

The next category of disclosures are with respect to
you, M. Huebner. Fewer people may know that M. Huebner and |
wor ked together. He was ny associate, |'mproud to say, when |

was a partner at Sidley & Austin. He departed sometine, |'m
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going to say, in the 1990s. | don't renenber exactly when.

MR. HUEBNER  August 1999, Your Honor.

THE COURT: Ckay. There you go. Just barely in the
1990s. And then of course he joined Davis Polk after that.

But we did work together.

Let ne see. Oher disclosures. M. Coldstein is not
here today. | see M. Snolinsky. M. Coldstein and I, for a
tinme, served together on the board of In Mtion, whichis a pro
bono | egal services organi zation that provides |egal services
to wonmen in domestic crisis. M. Coldstein is still a nenber
of the board, and | have recently becone a nenber of the senior
advi sory council. So our nanes appear on the sane |etterhead,
and fromtine to time, she and | nay appear at certain
functions together.

I make these disclosures and also tell you that none
of them cause nme to believe that I will have any trouble being
inpartial inthis matter. [|'mnot asking you for a waiver
['mnot permtted to ask you for a waiver, in fact. But | do
make the disclosures to afford all parties the opportunity to
express any questions or concerns they may have now or at any
time in the future.

MR. HUEBNER: Your Honor, the only thing | would say
is we're just delighted that after thirty years, M. Schonholtz
finally did make partner at WIllkie Farr, which is wonderful

for her and the rest of us. W have no issues what soever, Your
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Honor .

THE COURT:  Ckay.

MR HUEBNER: | actually was going to address our
prior working relationship --

THE COURT:  Ckay.

MR HUEBNER: -- as part of ny remarks. But given
that it ended nore than twelve years ago --

THE COURT: Right.

MR, HUEBNER -- and | was an associate at the tine,
ot her than perhaps being blamed for being deficient in some
tinme card, hopefully there will be nothing else that's legally
rel evant.

THE COURT: Al right. Al right, let's get started.

MR. HUEBNER  Good afternoon, Your Honor. For the
record, | am Marshall Huebner of Davis Polk & Wardwell, LLP, on
behal f of Patriot Coal and its ninety-eight subsidiaries that
are debtors in these Chapter 11 matters.

Your Honor, | was going to begin with several thanks
yous, one of which was to Judge G opper and his chanbers, who
read an extraordi nary anount of papers in an extrenely short
tine, and as is his practice, nmarked up many of our orders,
proving just how excruciatingly carefully he and his chanbers
went through them and in fact, entered every order we asked
for, wth what we view as very de mnims changes. And we

agreed in advance, or instantly on the record, which ones

eScribers, LLC | (973) 406-2250
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sinply did not need to be heard --

THE COURT: Right.

MR HUEBNER: -- on that tinme frane, and kick the rest
to today.

THE COURT: My understanding is that one of the things
that he did was to renove the provision that enabled certain of
the orders to becone final w thout an additional hearing, which
Is a change that | too woul d nake.

MR HUEBNER:  Yes.

THE COURT: Al right. Ckay.

MR HUEBNER: \Well, what we al ways do, Your Honor; |
t hi nk under Second Gircuit |aw you actually always nmust have a
separate final order. Sone judges |like the mechanic where if
there are no objections, it just gets submtted to chanbers.
Some judges, |ike Your Honor, prefer that final orders actually
be brought to the hearing --

THE COURT: R ght.

MR HUEBNER: -- even if there are no objections. And
we made all those conform ng changes to the orders --

THE COURT: Ckay.

MR. HUEBNER -- that were entered.

THE COURT: As I'm |l ooking out, | realize there was
one nore disclosure | wanted to nmake, and that is that | am
currently serving as the judicial co-chair of the ABI M d-Level

New York Conference. And M. Schaible of the Davis Polk firm
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Is a co-chair of that conference. | amcurrently working with
hi m on the upcom ng conference which is schedul ed for Novenber
of 2012. So | will be having contact with himfromtine to
time, but solely with respect to my role in putting together
panel s for that conference. Sorry to interrupt you

MR, HUEBNER: Thank you, Your Honor. The next thank
you goes to the U S. Trustee, who frankly worked -- and in
particular to Ms. Gasparini, by nane, who al so worked day and
ni ght and night and day with us. And we're delighted to report
that on the full volune of orders, with really very, very, very
m nor exceptions, we worked out dozens and dozens of issues.
The hearing | ast week was fully consensual. There's one snal
i ssue to discuss today. But we have crossed many | akes
together with one very small streamonly yet in front of us
t hat separates us.

The clerk's office, as well, Your Honor, as they
al ways are, was fantastic in ternms of both working through our
noticing i ssues and making sure that we could relieve them of
burdens where appropriate, as well as getting us both a
tenporary judge and our permanent judge, on the expected tine
franme.

And, Your Honor, a few introductions, since this is
the first time --

THE COURT: R ght.

MR HUEBNER: -- you're neeting the core Patriot team

eScribers, LLC | (973) 406-2250
operations@scribers.net | ww. escribers. net
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PATRI OT COAL CORPORATI ON, ET AL. 14
M. Schai bl e, who you al ready know professionally and Brian
Resnick next to him and I, together formthe core bankruptcy
partner teamat Davis Polk. | think you will probably pretty
rarely see all three of us, because we don't do things that way
generally. W try to be very |ean when we can --

THE COURT: Good.

MR HUEBNER: -- but for the introductory hearing,
especially since the torrent was split up at the outset, the
three of us are here today.

THE COURT: Al right.

MR HUEBNER: And our two key star associates on this
particul ar case, are Darren Klein and Mchelle MG eal, who are
sitting next to one another in the front row.

THE COURT: Ckay.

MR. HUEBNER: Your Honor, as you see when we file our
retention papers, we already have conflicts counsel in place,
because we take that stuff very seriously and don't want to be
i nvol ved, and should not be and cannot be involved in issues
where conflicts do arise. And so, M. Steve Reisman of the
Curtis Mallet firmis the debtors' proposed conflicts counsel.

Qur financial advisors are the Bl ackstone G oup,
proposed, obviously subject to the Court hearing and entering
their retention order. M. Flip Huffard, whose name is
actually Paul, as he was forced to disclose on the record when

Judge Gropper nailed himon it, is here in court today. And
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then with us are two very inportant people fromPatriot itself.
One is our first-day declarant, Mark Schroeder -- it's spelled
Schroeder but pronounced "Schrader" -- who is the conpany's
CFO who, as with last week's hearing, is very nmuch hopi ng not
to leave his seat today, if at all possible, and not join us in
the witness box; and also M. Joe Bean, who is the conpany's
general counsel.

I think Your Honor probably already knows from your
review of the events to date, that Weil Gotshal is counsel to
Barclays and G tibank, who are our new noney senior DI P agents,
today in the formof M. Snolinsky; that Margot Schonholtz and
Ana Al fonso of the WIlkie firm are counsel to Bof A, who was
the pre-petition agent, but now, on an interim basis,
subject -- as was discussed at the hearing -- to traditional
unwi nd whi ch we do not expect to ever be relevant here, is our
second out DI P agent.

THE COURT: Al right.

MR. HUEBNER  So those, Your Honor --

THE COURT: Before we go further, | have a host of
parties on the phone. And |'ve just been |ooking at the
CourtCall list. 1 think the only party that is onlive is M.
WIlliams. Are you there, sir?

MR WLLIAMS: Yes, Your Honor.

THE COURT: Al right. |Is anyone else on the phone in

l'ive node? Al right, thank you.

eScribers, LLC | (973) 406-2250
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MR HUEBNER: So, Your Honor, since the first-day
declaration is relatively detailed, and there was a transcript
fromthe first hearing, I'mnot going to belabor the Court with
a twenty-five mnute description of the conpany. | thought
that | would hit, in a very summary form a few key points --

THE COURT: Al right.

MR HUEBNER: -- just so that the Court and the clerks
and peopl e who were not able to join us | ast week, who are here
t oday --

THE COURT: Yes. | don't want twenty-five m nutes,
but | would like you to give nme a sense of how we got here and
where we're going.

MR. HUEBNER Yes. And that's --

THE COURT: Ckay.

MR HUEBNER: -- that's pared down to | think probably
about six --

THE COURT: Ckay.

MR HUEBNER: -- which I'"mhoping is about the right
anount of time.

Your Honor, Patriot, sinply stated, is one of the
| eadi ng producers and marketers of coal in the United States.
It ships its coal all over the world: North America, South
Anmerica, Europe, Asia, and donestically. Mst fundanentally,
there are two type of coal. Nunber one is what's called steam

or thermal coal. That's the coal that is basically burned for

eScribers, LLC | (973) 406-2250
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heat or electricity, used primarily by power plants. The
second type of coal, at the nost fundanental level, is called
nmetal lurgical or net coal. That primarily produces coke, and
Is used in the coking process for the manufacture of steel. So
they have different markets, different pricings, different
sensitivities.

One of the interesting thing that | learned in the
|l ast fewnonths is that, in fact, there aren't really tw types
of coal, in fact, there are an infinite nunber of types of
coal, because each mne very often produces coal that is
actually quite different fromthe mne down the road or from
the region that is sort of down the way. And we were sort of
joking at one point that it's alnost |like an alloy as opposed
to a coomodity, but one that happens to be nade -- arguably,
dependi ng on your theology -- by either god or geol ogy, as
opposed to being directly nannade.

And so coal supply contracts very often have extremely
specific specifications about what the coal that the purchaser
is buying has to | ook |ike; because their power plant nmay only
be able to burn coal that falls within a specific sulfa
content, a specific BTU content, et cetera, et cetera. And
it's nmost fundanental, you'll probably hear talk throughout the
case, about steam coal or net coal

W have twel ve active mning conpl exes, and we're one

of the country's |largest producers. W have nineteen surface

eScribers, LLC | (973) 406-2250
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and underground mnes. And we have 1.9 billion tons of what's
cal | ed proven and probabl e coal reserves; which is sort of the
way it works. They sort of take core sanplings and ot her
geological indicia that tell you how nuch coal |ies underneath
your econom c control. And that's how the value of a coa
conpany is essentially reached. And that's how its expected
production, its ability to prom se people what it will sell to
themover a time horizon, is arrived at.

As | said before, we really ship coal all over the
world. It's primarily North America, Europe, South Anerica,
and Asia. So | guess not nuch in Antarctica or Australia, but
other than that, | think we hit nost of the nmajor markets. And
just by way of exanple, we sold 31.1 mllion tons of coal in
2011.

In terns of the people who work --

THE COURT: What's the percentage breakdown between
what you sell domestically and what you sell overseas?

MR HUEBNER: If ny nenory is right, twenty-nine
percent of our coal is export sales and the remainder is
donesti c.

THE COURT: Ckay.

MR HUEBNER: So in terns of people, Your Honor, there
are about a little over 4,000 enpl oyees at the debtors. One
fact that is very interesting -- and again surprised ne as

sonmeone who did not previously know nmuch about the industry --

eScribers, LLC | (973) 406-2250
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Is that about forty percent, forty-two percent of our work
force is unionized, with the bal ance nonunionized. And the
Interesting fact sort of within that fact, is that we are
actual ly the second bi ggest enpl oyer of unionized coal workers
in the United States.

THE COURT: So |et ne ask you a question about this.
Are all of the miners unionized, or are only some of them--

MR. HUEBNER  No.

THE COURT: -- wunionized?

MR HUEBNER: Virtually everybody at Patriot Coal is a
mner. So the mgjority of our mners are nonunionized, and the
mnority, forty-two percent, probably forty percent of the
mners are unionized. Wat's interesting, because again, just
as soneone who was ignorant of the industry, | envisioned
alnost all coal miners as unionized. That's not true at all.
In fact, nationally, only about 11.5 percent of coal mners are
uni oni zed. The rest are nonunion. So we are actually an
anomaly in that we have such a high proportion of unionized
mners as conpared to virtually all of the other donestic coa
producers.

THE COURT: And does that break down by geographic
| ocation or are there are unionized and nonuni oni zed at a
speci fic geographic | ocation?

MR. HUEBNER: Your Honor, may | ask for help in the

gal l ery?
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THE COURT: Yes.

MR HUEBNER: That's beyond ny know edge.

MR SCHROEDER: At an individual conplex, everyone
w Il either be union or nonunion. But there are conpl exes next
to ot her conpl exes, sone being uni on, some bei ng nonunion.

THE COURT: Al right. Thank you.

MR SCHROEDER It does not matter by geography.

THE COURT: Thank you

MR HUEBNER: So for the record, just because the mc
m ght not have picked up M. Schroeder fromthe gallery, any
I ndi vidual mning conplex is one or the other. It's either a
uni on shop or a nonuni on shop. But wthin geographies, it's
not like all the miners in Wstern Appal achia are unioni zed.
Literally side-by-side there can be conpl exes that are both
uni on --

THE COURT: Al right.

MR. HUEBNER  -- and nonuni on.

THE COURT: And then to pick up on your earlier
observation that nost of the 4,000 are mners, can you give ne
sonet hing nore specific? Are there 100 adm nistrative and
executive enpl oyees?

MR. SCHROEDER: | woul d say somewhere around ten
percent or so, | think --

THE COURT: So 400 or so nonm ner enpl oyees?

MR. SCHROEDER  Bal | park guess.
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THE COURT: Al right. Thank you.

MR. HUEBNER And to be clear, Your Honor, that
I ncl udes safety supervisors, all sorts of people that are
not -- it's not that there are 400 people in nmanagenent, by any
stretch --

THE COURT: Under st ood.

MR HUEBNER: -- there are 400 people doing -- and
it's probably nore |ike between 250 and 400, if | had to guess,
doing all of the other jobs of the conpany other than being --

THE COURT:  Ckay.

MR HUEBNER: -- an actual m ner down in the m nes.

THE COURT: Al right.

MR, HUEBNER: So, and then | should say one nore thing
which is sort of nore nuancy. Not only are we anomal ous, in

that we're a very high union shop conpared to al nost everybody

el se -- again, the national average being the eleven to twelve
percent range of all mners -- but even when you | ook only at
the United Mne -- we have a single union, Your Honor. The

United M ne Wrkers of Anerica, that we will probably end up
calling the UMM during the case for just conveni ence sake,
even there, there is not a single contract. Some of the mners
are under what's called the national contract; but then there
are other agreenents that have different pricing scales and
benefit scales. So even within the unionized mner world, as

you may have cause to learn during the case, there is a
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variegation anong the conditions and benefits under which
peopl e wor K.

Your Honor, in ternms of the pre-petition capital
structure, we actually -- it was actually pretty
straightforward and rather l[ess funded debt than one m ght have
I magi ned for a conpany of this size.

THE COURT: Right.

MR HUEBNER: There was -- at the time of the filing,
there was 302 mllion dollars of L/Cs, all undrawn, just
sitting as backstops for reclamation obligations, workers' conp
obligations. This is a conpany that has to nmake a | ot of |ong-
termprom ses to pay, and those are generally backed,
ultimately, by letters of credit.

So while we had a nmuch larger in face amunt pre-
petition credit facility with Bank of Anerica, at the tinme of
the filing, only 302 in L/Cs and one 25 mllion dollar |oan of
actual nmoney was outstanding. |In addition, there was an
accounts receivable securitization facility with Fifth Third,
whi ch had about fifty mllion dollars in L/Cs. No borrowed
noney at all. Only letters of credit.

And so what happened in connection with the first-day
hearing, as again, | imagine Your Honor probably knows, but for
the benefit of others, is that the AR securitization facility
was back-to-back with the new DIP L/C. They therefore tendered

a payoff letter, released all the liens, making the full
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accounts receivable collateral base available for the DIP
| oans.

The 302 mllion dollars of L/Cs have been rolled up
and desi gnated the second out DIP facility. And the frankly,
In the schene of things, very small, 25 mllion dollar actua
| oan out standi ng, was paid off by the new 500 mllion dollar --
which itself is a two-tranche facility -- DI P | oan being
provided M. Snolinsky's clients, Gtibank and Barcl ays.

The only other capital structure we really have,
except for sonme very small notes that are outstanding due to a
prior transaction, is there is a 250 mllion dollar unsecured
bond issuance, and there is a 200 mllion dollar convertible
bond i ssuance. So --

THE COURT: Al right. Who represents those parties?

MR HUEBNER: | don't know -- oh, | apol ogi ze.

MR. SILVERSTEIN. Your Honor, Paul Silverstein,
Andrews Kurth --

THE COURT: Al right.

MR, SILVERSTEIN. -- for WImngton Trust.

THE COURT: Hello, M. Silverstein.

MR SILVERSTEIN. Good norning. For WImngton Trust,
the 8.25 percent bonds, the 250 --

THE COURT: Ckay.

MR, SILVERSTEIN. -- million dollar issuance that M.

Huebner nenti oned.
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THE COURT:  Ckay.

MR. HUEBNER: On the converts, Your Honor, we had been
contacted over the weeks and nonths |leading to the filing by
various law firms stating that they were working with various
conbi nations of convert holders or the regul ar bondhol ders. |
don't think that counsel for the indenture trustee for the
converts has yet surfaced.

THE COURT: Al right.

MR HUEBNER: | don't yet know which group, if any,
wll really shake out with which counsel, if any. As you know,
very often, when you add up people's professed hol di ngs during
the negotiation period, they magically own 943 percent of the
actual size of the facility, which didn't quite happen at those
nunbers here, but people couldn't quite have represented what
each of themsaid they stood for.

THE COURT: Ckay.

MR. HUEBNER: So you asked specifically about the
events leading up to the Chapter 11 filing. So with the
Court's pleasure, I'll turn to that now.

THE COURT: Sure.

MR. HUEBNER: As | think many of the people in the
courtroomare aware, the demand and the price paid for both
types of coal, both net coal and steam coal, have declined very
substantially, a decline that has been particularly material in

the last year. | think that if you |ook at sort of spot or
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mar ket prices -- contract prices for either nmet coal or steam
coal, even fromas recently as a year ago, you'll see declines

inthe thirty, forty -- and depending on the type of coal,
possi bly even nore than that -- percent range. And so we're
tal ki ng about nmassive price declines. These are not five, ten,
twenty percent. These are a third or even forty percent price
drops fromas recently as a year ago. And a year ago was not
the high point, by any stretch.

And that's really due to a couple of factors. But to
hi ghlight sort of where things have gone, one of the reasons we
are here, although there are unfortunately several very serious
ones as well, one of the things that we've experienced in the
recent nonths is customers calling and sayi ng can we cancel;
can we delay; can we buy out at a discount; because people
have, as you'll hear in a mnute, alternatives to coal, or the
spread between their contract price and the market price, when
they can find replacement coal, where it's not overly
custom zed, has grown.

And in particular, we had two people this year,

Bri dgehouse Commodities Trading Ltd. and Keystone I ndustries,
LLC, that sinply defaulted. They just did not take the coal
that they had prom sed to take, which was under contracts that
were highly advantageous to Patriot, and very in the noney.
And those actions are already bei ng pursued on one of those

parties, for sure -- maybe both -- that owes us tens of
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mllions of dollars, even if you were |ooking only at the
spread between market price and contract price, let alone the
fact that we have all this coal, that we sort of have to figure
out what to do with

So, why? Wiy has there been a material drop? Wll,
obviously, it's not really possible for anybody, let alone a
mere bankruptcy |lawer to sort of really know why markets for
t hi ngs nove the way they do, but there are, obviously, some big
I ndicia that enough people talk about that they're probably
pretty nuch a good sunmary of what's goi ng on.

Nunber one is alternative sources of energy. One of
the great Anmerican success stories, | think, in the |ast few
years, has been the unl ocking of America's natural gas deposits
t hrough very sophisticated fracking. It's a type of shale
drilling that was not previously avail able, that was thought to
be uneconom c. And as technol ogy has advanced, fracking has
resulted in trenmendously increased reserves of natural gas, and
also lowered the price of natural gas. | think | just saw that
it, again, hit a ten-year |ow.

There was actually an interesting editorial in this
weekend's Wl |l Street Journal tal king about specifically the
natural gas explosion in America as being one of the hall nmarks
of capitalism because individual |and owners are free to sel
their mneral rights to explorers, who have an econom c

incentive to sort of go for it. \Wiereas in Europe and ot her
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pl aces where they actually have reserves that may not end up
| ess than ours -- again, the Wall Street Journal, |'m not
speaking for them just saying what the editorial said --

THE COURT: Well, that goes to the demand for steam
coal, right?

MR HUEBNER: Correct. And we'll -- and I'Il get to
met coal in just a mnute.

THE COURT: Ckay.

MR. HUEBNER:  So issue nunber one has been alternative
sources of energy, and particularly natural gas. Nunber two is
just tenperature. W had a very, very mld winter this year.
There was a |l ot |ess need for heating. And when you sell stuff
that is used to create heat and electricity and the average
tenperature is, whatever it was, twelve, fourteen degrees
hi gher than a typical winter, we all enjoyed it; but coal
conmpani es certainly did not.

The third issue, Your Honor, you're exactly right, and
| was going to get to it next, is there is a distinction in the
mar kets, which is why the market price for nmet coal, which is
down in a thirty-three percent drop in the last nine, ten
nonths range, is actually slightly | ess dramatic than the even
greater drops for certain types of steamcoal -- depending on
the region, the chem cal properties, the mne, the need of the
specific generator for only your coal fromthat mne shaft, al

of which, obviously, affect pricing -- has been just a decline
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i n worldw de econony.
Many entities are still reeling in one way or anot her

fromthe financial dislocations of 2008 and afterwards. And we
are very heavily dependent on steel production. | nean,
there's a very direct correlation. And so when new
construction and buil ding boons and real estate |ending dry up,
It hurts people all the way down the line, including the people
who make the raw materials that go into the steel, that go into
the buildings, that go into the | oans made by the big banks, et
cetera.

So that is, in part, the demand side. But the problem
we have is, of course, |like many debtors that cone before you,
there's a cost problemas well as a price problem And
unfortunately, we are constrained to have been hit by both of
those. So on the cost side -- and again, w thout passing
judgrment in any way -- the objective fact is that the
envi ronmental regul ations and the cost of conplying with
environmental regul ations, directives, court rulings, and
proposed regul ations, has hit us in sort of a tw nned way.

Nunber one, it's on the coal industry itself. It's
just becone nuch nore conplicated and much nore expensive to
pul | coal out of the ground in a way that is now deened to
conmply with ever-evol ving environnental regulation. The second
is the regulation of power plants. Right? Wen you hear about

scrubbers and stacks and dual fire and we don't want you
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burning coal anynore, there are certainly -- there's an

envi ronnent al atnosphere and regul ation that certainly, let's
just say, does not have a preference for burning coal. And
that has resulted in substantially increased costs and
decreased demand. Because if you can get energy alternatives
that come with | ess cunbersone strictures and are at a price
poi nt that now nakes it economc, as a power plant generally
W th a dual capacity plant, it would obviously be irrational
not to nove to alternative nunber two.

The new regul ations, the new interpretations of
existing law, citizens' suits, and the |ike, have collectively
i nposed costs that are in the hundreds and hundreds of mllions
of dollars on Patriot: water treatnment, waste treatnent,
reclamation obligations. Again, the cost burden has just gone
up exponentially. At the sane --

THE COURT: Are the burdens qualitatively or
quantitatively different as between Patriot and those conpanies
you woul d characterize as its conpetitors?

MR. HUEBNER.  You know - -

THE COURT: And the concept of a conpetitor in this is
alittle interesting, but I'll ask the question anyway.

MR HUEBNER Yes. So I'll answer it, | think, in
part, which is, when we get to the next issue, which is |egacy
costs, | think there is a much bigger gap between Patriot and

many of its "conpetitors”. | think the environnental |aws -- |

eScribers, LLC | (973) 406-2250
operations@scribers.net | ww. escribers. net

29




12-12900-scc Doc 123 Filed 07/17/12 Entered 07/19/12 12:19:13 Main Document

© 00 N oo o A~ w NP

N NN N NN R PR R R R R R R R
O » W N B O © O N o 00 M W N B O

Pg 30 of 72

PATRI OT COAL CORPORATI ON, ET AL.
nmean, we're all selling to simlar power plants, the sane
technological -- these are laws that, in general, apply across
the board. Yet, certainly, there are sone issues where we have
been, we sort of feel, especially heavily targeted by citizens
suits for specific mnerals in specific areas. Sonetines you
can get a single judge who gets hold of an issue and for good
or for bad, again, wthout expressing judgment on the nerits,
that one situation itself can have a nmulti-year, nulti-hundred
mllion dollar tail

And so we do have sonme specific sort of hot spots,
where | think our costs have been nmaybe sonmewhat out of |ine.
But | think as a general rule, the general regulatory and
environmental climate, | think, is equally affecting coa
producers in the United States, generally.

I think it's also right that as coal reserves continue
to get explored and exploited, also, outside the United States,
the relative inbalance in substantially |less strict
envi ronment al regi mes el sewhere, also hits the donestics as a
whol e, right -- Indonesian coal or coal fromX, Y, and Z --
because it woul d pulled, produced, and shipped for nuch |ess,
because they don't have the type of seleniumwater -- one
billionth of a particle per gallon of water type renediation
obligations that domestic producers do.

But again, Your Honor, your intuition is spot on.

Because one of the interesting questions is always, well, why
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are you here and not others. Right? And maybe the others w ||
all be here at sone point. It's hard to know. Qoviously there
are -- certainly several industries we have all seen cone and
go over the decades, where there was one, then it was three,
then it was five, and then it was -- you know, | think at one
poi nt, sixty-five percent of the nation's airline seats were
flying through the protection of the Chapter 11 system

Whet her that day is comng for the coal industry as a
whol e, is beyond ny skill set, and frankly, given the work we
have to do here, happily beyond ny need to try to get ny arns
around.

But there is one way in which I think we are a little
bit different frommany of our peers, and that is our |egacy
costs. As | said before, Your Honor, Patriot is nuch, mnuch
nore heavily unionized than the typical U S. coal producer
When we were spun of f by Peabody, essentially, it was Peabody's
uni on operations that were spun off into Patriot. And they
created a very heavily unioned shop. And so when you | ook at
just sone sinple statistics about our particul ar |egacy
obligations, | think it begins to speak for itself, relatively
qui ckly.

So currently, for exanple, with just over 4,000
enpl oyees, we currently provide heal thcare and ot her anal ogous
benefits, to nore than 22,000 active and retired enpl oyees and

their dependants. There are nore than three times the nunber
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of retirees and dependants who receive nedi cal benefits from us
as there are active enployees and their dependants. So it's
unfortunately sort of a classic | egacy situation, but actually
much worse than at |east many that | have seen

When you | ook at the pension, for exanple, it's nuch
worse. Under the national pension plan, that's a nmulti-
enpl oyer plan to which we are currently a participant, | think
t he nunber, Your Honor, is sonething |like there are ten
pensioners for every one active, working, unionized mner. And
In balance, it continues to grow over tine. As demand shrinks
and conpani es shrink and the nunber of active mners shrink,
and especially the nunber of nonunion mners grow, the m smatch
bet ween the | egacy burden that's being carried and the ability
of a conpany to generate revenue to fund it, grows ever worse.

Just to give you sone nunmbers which I, at |east, found
pretty shocking. W currently pay, | think, something |ike
12,000 dollars per active enployee -- active represented
enpl oyee, towards this pension plan. By 2020, so in just eight
years, that nunber could grow to 45,000 dollars per represented
enpl oyee, solely for the pension fund contribution.

THE COURT: Al right. [I'mjust going to ask you to
slightly adjust sone of the words that you're using.
"Shocking" is not a word that | would use. "Wrse" is not a
word that | would use. Those have a qualitative aspect to them

that | think 1'd |like to avoid.
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MR. HUEBNER  Sure.

THE COURT: The nunbers certainly speak for thensel ves
in terms of the order of magnitude that they represent on a
relative basis to what you're telling ne.

MR. HUEBNER  Yes.

THE COURT: But |I'mvery sensitive to the way things
are characterized here, in particular, since it has happened
that things get taken out of context, fromtinme to tine.

MR HUEBNER: | quite agree. And Your Honor, just to
be clear, words like "extrenmely painful" and "difficult" would
have soon been fol | owed, because we are unfortunately very well
aware of the human aspect of all of these things. You know,
we' ve |ived through these types of cases before. It's --

THE COURT: |s sonebody -- is the union represented or
the retirees represented? Can you do a little bit of a segue
or a footnote to bring me up to speed on that --

MR. HUEBNER:  Sure.

THE COURT: -- set of issues?

MR. HUEBNER. So the union is represented. W
obvi ously have a relationship with the union that goes back a
long tine on the business-to-business |level. Recently, a
noti ce of appearance was filed, | think, in the mddle of I|ast
week, by a New York law firmw th which we had not previously
had contact, representing --

THE COURT: On behal f of ?
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MR. HUEBNER: -- one of the -- on behalf of the United

M ne Workers of Anerica.

THE COURT:  Ckay.

MR HUEBNER: They have a pretty el aborate in-house
apparatus. And so if | had to guess, | would think that we
wll be dealing primarily with the Mne Wrkers' people who are
just --

THE COURT:  Ckay.

MR HUEBNER: -- outside Washington, D.C. The
retirees, Your Honor, we don't yet know whether the M ne
Wrkers are going to agree to represent the retirees. As Your
Honor certainly knows, and other people in the courtroom
probably know as well, 1114 provides for the union to either
accept or decline --

THE COURT: Yes.

MR HUEBNER: -- being the official representative.
W just don't know yet.

THE COURT: Ckay.

MR. HUEBNER. W are setting up. And obviously the
| ines of communication are open. They were one of the very
first calls that was made in connection with the filing. And
we very well and deeply understand that working constructively,
productively, and god-willing, consensually with the actives
and the retirees, are likely going to be at the cornerstone of

this case. And we are doing everything we can to be ready to
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do that.

In terns of the nunbers, | think they're largely in
the declaration, so | don't think I’mgoing to --

THE COURT: They are.

MR HUEBNER: -- rattle through them The only thing
| would note is that the coal industry is also different in
that in addition to contractual prom ses, either in CBAs or
even to nonunioni zed workers that are sonetines nade both
respect to pension and retiree nedical, when you're dealing
with the coal industry, there is also a statutory overlay. And
there are certain types of benefits, in particular what's
called the Black Lung Act liabilities --

THE COURT: R ght.

MR. HUEBNER -- and the Coal Act liabilities, for
which there are reticulated statutory schenes. And there we
wll be in a yet different |egal environment than even the
typical, relatively convol uted bankruptcy environment, where
you have the overlay of regular nonbankruptcy |aw, ERI SA,
contractual prom ses, 1113, 1114. Here there are specific
statutes as well that govern, at least in sone case, sone of
our obligations.

THE COURT: Ckay. Can | ask you to backtrack, M.
Huebner, and tell ne a little bit nore about the spinoff?

MR, HUEBNER: Sure. The spinoff, Your Honor, happened

in 2007. The Patriot entities were created as, | think they
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typically would be, a few nonths before the spin -- I'Il sort
of turn around and if | msspeak, | think I'Il get sonme raised

eyebrows, as sone of these gentlenen were actually there at the
tine.

The spin happened in, | think, the fall of 2007. But
Patriot is not nmerely the conpanies that were spun off from
Peabody, because there was actually a major acquisition that

was done in the next year. There was originally a conpany

called Arch, which was also |ike Pea -- Peabody, | believe,
still is the country's largest coal producer. Arch is another
one of the sort of very large, | believe also, one of the top

five, as is Patriot, by the way.

So we al so bought, in 2008, substantial coal assets
that were originally owed by Arch. What happened was, Arch
t hensel ves spun those assets off. And there was a sort of
nmerger of sorts with a financial investor that was called
ArcLight. They then owned those assets. Those assets were
t hen bought and absorbed, | think, in a stock for stock deal,
into the Patriot famly in 2008.

It appears | have not m sspoken, due to the shaking of
the heads. So that --

THE COURT: Ckay.

MR. HUEBNER  -- that would be sort of how Patri ot
sort of came to be. So |I'malnost done, Your Honor. | was

just going to sort of quickly hit two last things as part of ny

eScribers, LLC | (973) 406-2250
operations@scribers.net | ww. escribers. net

36




12-12900-scc Doc 123 Filed 07/17/12 Entered 07/19/12 12:19:13 Main Document

© 00 N oo o A~ w NP

N NN N NN R PR R R R R R R R
O » W N B O © O N o 00 M W N B O

Pg 37 of 72
PATRI OT COAL CORPORATI ON, ET AL.

initial presentation. One is, of course, the debtor has not
been silent in the face of these challenges. 2011/12 were
obviously a very challenging year, in light of substanti al
price declines and increases that were continuing in our cost
structure on both the environnental and | egacy side. And a
variety of actions, as you m ght inagine, evasive maneuvers,
were taken to try to adjust the conpany to the new environnent.

Thermal coal production, where, as Your Honor honed
right in, was where the bigger price drops were happeni ng, was
reduced, because certain mnes just becone uneconom c at
certain price points. So if that mne is very rich, very
efficient, high BTU coal, we can run that one even at 203
dollars a ton, whereas that one, if it's not 212, we just shut
it down; it doesn't make any sense to run

So our thermal production was reduced but just over
five mllion tons in the |ast year, which is a very materia
amount. W del ayed the expansi on progranms. You know, we have
a lot of met coal, which is the nore valuable coal. But there
al so, expanding and drilling and opening costs a |lot. And when
nmet coal per ton prices dropped from 305 to 206 in the nine-
nonth period, things that nmade sense at 300 just don't make
sense anynore. And so that was adj usted.

Capi tal spending, as you m ght imagine, since sone of
it, although not all of it, is sort of discretionary, is one

pl ace you | ook to save noney when your liquidity begins to get
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strained. W' ve been working very creatively with our
custoners to sort of rejiggle and rejuggle where we can, and

| ock in maybe | onger and better agreenments for nore coal at
adjusted pricing and the like. And we al so reduced our
wor kf orce substantially in connection with closing sone of the
m nes.

We al so, Your Honor -- sone of the mines, as you nay
have seen in connection with the wages notion, also are run by
contract mners. |It's pretty small, but it is sort of a third
category. Because we have our own people who are unionized.
W have our own people who are nonunionized. Sonetinmes you
actually hire an outside conpany to actually provide the mners
and do the mning. And sonetinmes, and at sone price points,
that's actually nore efficient than building the interna
infrastructure of your own enpl oyee base, supplenentally so,
staff that mne. Sonetinmes it's not. One of the things we did
a bunch of in the last year was actually nmove away from
contract mners, and take things back over oursel ves.

THE COURT: And | think | read that you have laid off
approxi mately 1,000 enpl oyees in the |ast year, perhaps?

MR, HUEBNER: Yes. That nunber is pretty much spot
on.

THE COURT: Ckay.

MR. HUEBNER: And so, the closing thoughts, Your

Honor, before | turn it over to M. Schaible to cover nost of
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t he bal ance of the first days that were adjourned to today.
There's going to be some very painful work and sone serious

| ook at what's going to be done to adjust Patriot's cost
structure to its ability to generate revenue. W're in a very
different revenue world than coal, | think, has been in, in the
past. And currently, the msalignnent, unfortunately, has left
us no choice but to restructure under the Bankruptcy Code.

One thing I want to be very clear about for the record
Is Davis Polk and Patriot, and where necessary, Curtis Mllet,
fully and passionately intend to resol ve everything possible,
consensual 'y, constructively, and without litigation. So |I'm
putting out an open notice. Don't file papers, just call us.
If we can work it out, we'll work it out.

THE COURT: Well, those of you who are familiar with
the way | operate know that that's one of the nost inportant
rules. | amall in favor of |awers earning the fees. But I
don't want there to be any unnecessary litigation, notion
practice, and the like that woul d have the effect of depriving
unsecured creditors or other interest holders of value. So |
appreciate that comment, and | certainly agree with it.

One thing 1'd like to add that's inportant to nme, as
["'msure it's inmportant to you and to many of you, is that, as
you pointed out, M. Huebner, in additional to the financial
capital structure, if you will, aspect of this case, we have

4,000 workers and 22,000 in the extended fam |y, by your count.
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And the issues that we're going to be facing, | believe, are

conpl ex and difficult.

But that being said, | think it's essential that the
debtor expend all necessary resources to keep the workers and
their famlies and the retirees inforned as to what's happening
here, and to keep the lines of comunications open. | know
that in some other cases that are pending in this building, in
cases that |1've had, we've put in place procedures and nmeasures
to ensure that fol ks can get their questions answered, just
fromthe nost basic of: ny child needs to go to the dentist,
am| going to |l ose ny dental coverage; to what's going to
happen to nmy pension.

Some questions you're not going to be able to answer.
Some questions you are. But we have to keep in mnd that those
of us who do this fromday to day, we can understand a | ot of
the words on these pages. But ordinary people who are bright,
don't have as easy a tinme. And | want to make this a very
accessi ble proceeding. And I'Il leave it to you and your team
and the fol ks at the conpany, in order to inplement that.

| don't know what can be found on the website that |
see that you' ve created. |'msure that it's been put together
thoughtfully. But | just want to enphasize, fromny
perspective, I"'msure I'Il be getting letters fromindividuals,
that we do in cases of this kind. And | just wanted to put on

the record ny concern and ny expectation that you and the
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conpany's other advisors will facilitate the information flow,
the dialing into the hearings, and all of those other things.

MR HUEBNER: Yes, Your Honor. Let ne give you
confort on that, if | may?

THE COURT: Ckay, sure.

MR HUEBNER: Because we actually think very nuch
those ways -- and in fact, one of the things of which we're
nost proud. W typically judge our success in a case not only
by the emergence, but by how many ommi bus hearings we got to
cancel in toto, because we resolved every single natter on the
docket. As Your Honor certainly would not know, but we do know
and take pride in, in three of our prior |abor cases, we worked
out consensual deals al nost across the board on 1113 and 1114.
The one in Delta, | think, was actually hailed as
groundbreaking at the time. And so we stand absolutely open to
do that, and ready, and willing and able.

THE COURT: |'mgoing to ask you now, if you are done
patting yourself on the back, and if you need any assi stance
wi t h shoul der pain, M. Huebner

MR HUEBNER: | don't, Your Honor. But |I wll say,
that sonmet hing we had no connection to, but the company did,
and they do deserve a pat on the back, exactly the type of help
lines that you're talking about, with live people --

THE COURT: Yes.

MR HUEBNER: -- ready to talk to retirees --
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THE COURT: That's what | --

MR HUEBNER: -- it's already done.

THE COURT: -- that's what | want.

MR HUEBNER: It's been in process since the petition

date. They worked with a special comunications advisor to put

toget her dedicated toll-free nunbers, both for actives and for

retirees. And | actually believe the retirees got the highest

| evel of service --

THE COURT: Ckay.

MR HUEBNER: -- and the nost |ive human bei ngs, not

just nmenu options. You know, it's sort of |ike the Raw sian

curtain of ignorance where | ooking at the people who are | east
able to derive the infornmation thensel ves fromthese bulletin
court pleadings, are the ones on which we actually spent quite
a bit of tinme and noney designing detailed Q8As.

THE COURT: Ckay.

MR. HUEBNER.  And when |

say "we", | enphatically do

not mean Davis Polk; | nean Patriot and the people who actually

have to help these folks figure out the labyrinth of their
benefits.

So before | put any nore toes in nouth, Your Honor,

|''mdone for this norning. And what 1'd like to do, unless

Your Honor has further questions fromne in particular, is turn
t he podiumover to M. Schaible.
THE COURT

Very well. Thank you.
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MR. SCHAI BLE:  Your Honor, for the record --

THE COURT: How are you?

MR SCHAI BLE: -- Dam an Schai bl e, of Davis Polk &
Wardwel |, representing the debtors. W are here on the notion
front, as we set forth in the anended agenda, on ei ght notions
that we did not need to trouble Judge G opper with |ast week,
but that we do need to trouble you with this week, if Your
Honor wi |l hear us.

THE COURT: Al right. | have the anended notice of
proposed agenda.

MR SCHAIBLE: So I'll be covering the first eight,
and then the ninth is the seal notion related to the DI P.

THE COURT: kay, fine. Al right. So first is case
managenent. Correct?

MR. SCHAIBLE: Yes, Your Honor. | know that you've
read everything, so | don't know how you would |ike to proceed.
| can explain it or, you can --

THE COURT: No. So the first itemis the case
managenent notion. |1'Il sinply ask if anyone in the courtroom
or on the line wishes to be heard with respect to the debtors'
notion for an order establishing certain notice, case
managenent, and adm ni strative procedures.

M. Silverstein, you' re rising.

MR. SILVERSTEIN.  Yes, Your Honor. My |7

THE COURT: Sure.
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MR SILVERSTEIN. Thank you. Briefly, Your Honor, for
the record, Paul Silverstein, Andrews Kurth, counsel to the
W | mngton Trust as indenture trustee for the 8.25 percent
seni or unsecured notes of June 2018.

As M. Huebner nentioned, the 8.25 notes are 250
mllion principal amount. WImngton anticipates being
appointed to the official creditors' commttee that will be
appoi nted in tw days, on Wdnesday. The conmttee will then,
obvi ously, hire counsel and financial professionals and wll
obviously be a significant player in these cases.

The issue for WImngton today, is sinple and it
relates to all of the notions that are on today. And the
question is, what's the inmpact, nagnitude, cost, and effect of
t hese notions and orders between now and August 2nd, which is
the final hearing date on --

THE COURT: R ght.

MR, SILVERSTEIN. -- first days, and the inpact
bet ween now and when a conmttee is appointed and has the
opportunity to review and evaluate these nmatters. W obviously
appreciate M. Huebner's coments that this will be a
consensual case. (Obviously |I expect it to be.

But | think that obviously, to the extent emergency or
interimrelief is necessary, that should be dealt with on a
case- by-case-specific basis. | note that sone of the orders

specifically provide for that they're interimorders, and
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they're providing for interimrelief. But it's not really
clear to me what exactly that neans.

So what I'masking is -- what | would ask is that
Court be particularly sensitive to the inpact, effect, and
magni t ude of whatever relief's being granted today, so that it
can be | ooked at again, once a conmttee is forned. And that's
it.

THE COURT: That's the point of an interim hearing.

MR SILVERSTEIN. Well, | understand --

THE COURT: |'mgoing to do exactly that. No worries.

MR SILVERSTEIN.  Thank you, Your Honor.

THE COURT: (Ckay. But you have no specific
obj ection --

MR, SILVERSTEIN. | have no specific objection

THE COURT: -- to the case managenent order?

MR SI LVERSTEIN:  No.

THE COURT: Well, they're going to go through, in
particular, the critical vendors notion, and we're going to --

MR SILVERSTEIN. And again, the case nmanagenent,
critical vendors, obviously, it's a lot nore confortable when a
conmi ttee has evaluated it. But we are where we are, and we
have to deal with it. But | understand Your Honor's
sensitivity, and I need not say any nore.

THE COURT: Ckay.

MR SILVERSTEIN. Thank you.
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THE COURT: Al right. M. Gasparini, you're having
your formation neeting on the 18th?

MS. GASPARINI: That is right, Your Honor. |It's going
to be on the 18th, which is this Wdnesday, at 11:30. And it's
going to be at the Downtown Marriott.

THE COURT: Al right. Very well. GCkay, the case
managenent notion i s approved.

MR SCHAI BLE: The next notion on for today is the
derivatives contracts notion

THE COURT: Al right.

MR SCHAI BLE: Again, Your Honor, | don't want to take
up your time, but thisis a --

THE COURT: Wy don't you give the briefest of
descriptions of it for the benefit of those in the courtroom
and the line --

MR. SCHAI BLE: Perfect.

THE COURT: -- that may not have read it.

MR. SCHAI BLE: Perfect, Your Honor. The debtors, in
the ordinary course of their business, enter into derivatives,
nostly comodity derivatives, to hedge the prices of heating
oil and ultra-low sul fur diesel. The fuel obviously goes into
their trucks and helps themto mne. And the heating oil hedge
i's a hedge against their business pricing. They al so hedge
agai nst the cost of explosives and steel, both of which are

very inportant in their businesses.
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This is largely a confort order, seeking the ability
to -- confirmation of our ability to continue to operate in the
ordi nary course under the derivatives contracts. W
I mpl ement ed sone changes requested by the U S, Trustee's
O fice, and we would ask Your Honor to enter the order.

We're hearing -- as Your Honor well knows, we're
hearing already from various counterparties who may not be as
sophi sticated as sone of us in this courtroom about what
debtors can and can't do in bankruptcy. And it gets rather
expensive for us to be able to keep trying to explain over and
over again, what we can do pursuant to general principles of
bankrupt cy, rather than being able to show them an order saying
we're allowed to continue --

THE COURT: R ght.

MR, SCHAIBLE: -- our derivatives program

THE COURT: Ckay. You nentioned coments that you had
i ncorporated. And |I'mjust |ooking at the black-1ine of the
order. Wre those comments incorporated prior to the one |
have?

MR SCHAIBLE: They were, Your Honor.

THE COURT: | see.

MR SCHAIBLE: They were.

THE COURT: Ckay.

MR, SCHAIBLE: Largely, it's with respect to this

notion and with respect to all the notions, and it very nuch,
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actual |y, speaks to your statenents before and M.
Silverstein's statements before. The U S. Trustee wanted us to
be clear that during the first twenty-one days of the case, we
were not going to be pre-paying anything. W were only going
to be paying things as they absolutely becone due. Which was
sonmet hing that we were, of course, intending to do anyway. So
It was easy for us to add into all the orders that we woul dn't
do that.

THE COURT: Ckay. Al right. 1 got it. Al right,
does anyone else wish to be heard with respect to the debtors
notion regarding derivative contracts and pl edgi ng of
col l ateral under certain of the derivative contracts?

All right. That'll be approved.

MR SCHAIBLE: Thank you, Your Honor. The next notion
is very simlar. This relates to our ordinary-course custoner
obligations. As you could imagine, in the ordinary course of
our business we have various obligations with respect to our
ongoi ng custoners, including dealing with deposits, returning
deposits, taking deposits, truing up various contracts over
tine. And this is again, seeking relief that we can show to
our custoners to the effect that we're going to continue to be
able to do business with them post-petition, as we did pre-
petition, which is obviously of value to the estates.

THE COURT: | would also note that with respect to

many of these notions, the papers reflect that the debtor has
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put in place what | would call a detailed tracking mechani sm
for determ ning who's been contacted, who's being paid, and the
consequences of the behavior not being what's expected.

MR SCHAI BLE: Yes, Your Honor.

THE COURT: So that's a good thing.

MR SCHAI BLE: Yes, Your Honor. And we were very
focused on that. Qur DIP lenders were very focused on that.
And the U S. Trustee was, of course, very focused on that, as
wll be the creditors' conmttee, when they're appointed, in
two days.

THE COURT: Ckay. Al right. Al right, does anyone
el se wish to be heard with respect to the debtors' notion
seeking authority to honor its custoner obligations?

All right. That's approved.

MR SCHAIBLE: Thank you, Your Honor. The next notion
is critical vendors. | can say before you, Your Honor, that
have, | think, the nost conpelling case for a critical vendors
notion, certainly in nmy short career, and probably ever.

| sat dowmn with the clients last week and | said we
have to be -- | should begin by saying our DIP | enders, as well
as our clients, were very focused on not sending noney out the
door where we didn't absolutely need to. And so, | pushed back
on our clients nore than | woul d say nost debtors' counsel push
back on their clients, with regard to what they absolutely

think they need to pay; what they don't need to pay; what they
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can avoi d payi ng.

We had a series of very long and difficult
conversations. Wat | can tell you is, that what we have this
down to, Your Honor, are the nost conpelling argunents for
critical vendors |'ve seen, at least. For instance, safety
obligations. The people who nake the bolts that hold the roof
of the caves up; and the people who nake shelters that are
built into the mnes that mners run to in the case of an
expl osi on; the people who make the rock dust which tanps down
t he expl osi ons; the people who nake the individual oxygen
breathing units that the mners are carrying with them From
an environnental perspective, it's the people who are
desi gning, even as we speak, our seleniumwater treatnent
systenms that we're using to conply with court order and cl ean
wat er throughout our m ne conpl exes.

Fromthe fuel and |ubricant providers. You have m nes
that are many hundreds of mles away fromthe nearest Texaco
station, and you need to be able to have huge anounts of fuel
shi pped in those hundreds of mles, put into tanks that we can
then use to continue our operations.

THE COURT: Al right. Slow down. | appreciate how
strongly you feel about it. Let's try to take it category by
cat egory.

MR SCHAI BLE: Sure.

THE COURT: Al right. So I'mon page 5 at paragraph
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12, "Safety Equi pnent Suppliers and the Service Providers".
And | do agree that there's a uniqueness elenent to that group
of vendors. Can you give ne any nunbers around that particul ar
category with respect to what you woul d anticipate paying on an
Interimbasis, and what you think woul d be the outside nunber,
at the end of the day?

MR SCHAI BLE: Your Honor, | have not divided them
into the different -- between safety and environnental and
fuel .

THE COURT: So the four categories that I would
identify would be the safety equi pnent, the environnental, the
fuel and lubricant, and the unique mning and part suppliers.

MR, SCHAIBLE: That's right, Your Honor.

THE COURT: So you haven't bucketed those categories?

MR, SCHAIBLE: W haven't. And the reason why is, to
be honest, if you ook at the types -- if you | ook at who the
busi ness people would call critical in each of those
categories, you end up with a nunmber approxinmately four to five
tines higher than the seventeen mllion dollars that we have as
the non 503(b)(9) subcap. And what we basically did was say,
in our view, we think we can get away with hol ding this guy
off; we think we can get away with paying ten percent of this
guy. But if | were to go in nore detail, it would be alittle
bit false. And if | were to provide nore information about who

we think we're going to need to pay, that would just --
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THE COURT: Well, that | don't --

MR SCHAIBLE: -- prejudice us.

THE COURT: -- that | don't want you to do. So let's
focus on the seventeen mllion dollars. That's the non
503(b)(9), right?

MR SCHAI BLE: Yes, Your Honor.

THE COURT: And that's the outside nunber, that's not
the interi mnunber?

MR SCHAIBLE: That's right. That's the outside
nunber. And that's also wth the addition that we're not
I ntending to pay anyone before they're due.

THE COURT: Al right. So without getting into the
breakdown into the four categories or nam ng any nanes, can you
give me an estimate of what it is that you woul d expect to or
intend to pay before the committee is up and running, A or
B) prior to the final hearing? That's the nunber I'mreally
interested in.

And | don't mean to put you on the spot. If you'd
like to take a nonent to speak to M. Schroeder or anyone el se
at the conpany, that would be fine.

MR. SCHAIBLE: If Your Honor doesn't mnd, | nay need
to use them

THE COURT: Pl ease, go ahead.

(Pause)

MR SCHAIBLE: Your Honor, on the fly, I can tell you,
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as | think we said in our notion, that we estimate that
approximately twelve mllion total will becone due during the
first twenty-one days. Now, of that twelve mllion, how rmuch
we think we woul d need to pay, we don't yet know. We're doing
our best to negotiate down. But it's twelve mllion which I
woul d call the kind of first twenty-one day subcap, of what we
think we need to be able to potentially pay, although we hope
to pay much |l ess than that.

THE COURT: What's the -- do you have a nunber for
what, overall, what the unsecured clainms you think look like in
this case? Sorry, | keep asking --

MR. SCHAIBLE: No, no probl em

THE COURT: -- | don't nmean to keep asking you
qgquestions that are --

MR HUEBNER: If | could help for a second, Your
Honor? | think --

THE COURT: | asked the question inprecisely. | nean,
there are unsecured clainms and there are unsecured cl ains.

MR. HUEBNER  And so there are two answers. Number
one, our sort of payabl es bal ance --

THE COURT: Yes.

MR. HUEBNER -- is close to 200 mllion dollars.

THE COURT: Ckay.

MR, HUEBNER: Were you m ght have been going is, |

can give you the confort that this is a pretty smal
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fraction --

THE COURT: Exactly.

MR HUEBNER: -- of your overall --

THE COURT: O the trade payabl es.

MR HUEBNER: -- potential trade payabl es.

THE COURT: Right.

MR HUEBNER | think it's |like 160, sort of the
average nonthly trade payables. And |I'mhearing -- seeing sone
noddi ng. Qbviously the overall ultimte magnitude, especially
since 1114 provides for clainms --

THE COURT: Right.

MR HUEBNER. -- that we won't go --

THE COURT: But you've answered ny question with
respect to its relationship to the trade --

MR. HUEBNER: Thank you, Your Honor.

THE COURT: -- trade payables overall. Ckay.

M. Silverstein, since you -- | think this is your
specific concern, do you have anything further that you'd like
to alert me to or ask in this regard?

MR. SILVERSTEIN. Can | use this mc?

THE COURT: Sure.

MR SILVERSTEIN. Thank you, Judge. | just think
there shoul d be sonme sort of cap or understanding as to what
w |l be spent in the next several days.

THE COURT: Well, but M. Schaible, | think, has
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correctly pointed out, that it's somewhat of a noving target,
and there's an expectation -- | nmean, he's given us a cap in
the sense of saying that he believes that only twelve mllion
Is due within the next twenty-one days.

MR SILVERSTEIN  But he --

THE COURT: So that represents the upper limt. And
what |'m being assured is that the conpany's going to do
whatever it can to not pay as nuch of that twelve mllion as it
can. And at the end of the day, |I think we have to let the
conpany do its thing, so to speak, and nake judgnents on a
case- by-case basis, as to when they have to pay and when they
can afford, if you wll, to not pay.

MR. SILVERSTEIN. | agree, Your Honor. | think we
have to rely on that judgment. And --

THE COURT: Yes.

MR SILVERSTEIN. -- if they're wong, |'msure
they' Il hear from ne.
THE COURT: |'msure they will.

MR SILVERSTEIN. Thank you, Your Honor.

THE COURT: Yes, Ms. Gasparini

MS. GASPARINI:  Your Honor, | just want to nmake a
statenent for the record. This is one of the notions that we
heavily negotiated with debtors' counsel. W do always, as we
al ways do, have a concern of any noney that goes out before a

committee is put in place. And as | stated to Your Honor, the
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organi zational neeting is presently schedul ed for Wednesday.

Having said that, there is an understanding, and
actually the order does reflect, that there is not going to be
any pre-paynment. W made sure that it's not in their
discretion as to what can be pre-paid. And we only expect what
Is really due to go out, especially in the next few days. And
once the commttee is in place, then they certainly can start
conmuni cat i ng.

And there's also a provision in the order that states
that they're going to keep track of what gets paid and make
reports to the Ofice of the United States Trustee as well as
the committee. So our concern does remain. Having said that,
we have negotiated provisions that we think alleviate, to sone
extent, the concern that our office has expressed. Thank you.

MR SILVERSTEIN.  Your Honor, just one other --

THE COURT: (Go ahead.

MR, SILVERSTEIN. Paul Silverstein, for the record. |
think that's the best we can do under the circunstances.

THE COURT: Al right.

MR, SILVERSTEIN. And I think we'll see what happens.
Thank you. |'mglad, however, that there's the sensitivity,
whi ch is apparent.

THE COURT: Sure. Well, ordinarily -- certainly with
respect to the safety equi pment and ot her uni que equi prent

i ssues, that's an easy one for me. Odinarily, one would think
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that the fuel and |ubricant one would not be a critical vendor.
But | think that the papers highlight the special circunstances
here, which is the geographic challenge of getting the fuel and
the lubricants locally. So I make that coment just because if
one generically saw that, | think you would react that --

MR. SCHAI BLE: Under st ood.

THE COURT: -- that mght not be critical. But I
think you've nade out the case for including that --

MR SCHAI BLE: Thank you.

THE COURT: -- in these categories. So subject to or
inlight of the clarifications that you' ve made and that have
been made in response to the other comrents here, I'Il grant
t he notion.

MR SCHAI BLE: Thank you, Your Honor. W appreciate
t hat .

The next notion, motion 5, is the coal sale contracts.
This is an exceedingly inportant notion --

THE COURT: R ght. But thisis truly -- this is your

busi ness.

MR. SCHAI BLE: This is business.

THE COURT: This is truly --

MR, SCHAIBLE: That's right.

THE COURT: -- a confort order, as far as I'm
concer ned.

MR. SCHAIBLE: That's right, Your Honor. W have
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al ready, though, realized the need for it, as we are begi nning
to enter into contracts for August and beginning to enter into
steam coal contracts for the comng year, actually, where
suppliers or purchasers are saying, are you able to enter into
this? What's the delay? And these really are contracts that
are entered into on a very quick turnaround.

So what we did was, Your Honor, recognizing the need
to bal ance our need to operate our business and bring in noney
for the creditors of this estate wth the need for stakehol ders
to be able to be confortable that we're not giving away the
store with respect to new contracts; we negotiated a process
with the Ofice of the US. Trustee and with our DI P I enders
that would allow us to have tiers of contracts, |levels that we
can enter into.

And what we've done to address the fact that we do not
yet have a creditors' commttee, and we expect the creditors
committee to be a very big and very involved partner in this
going forward, is that tier 2, which relies on the creditors'
committee really, in addition to the U S. Trustee, will not be
used, as it says in the order, | know you know, Your Honor,
until the creditors’' conmmttee is up and running.

So in the interim we only have what we would
categorize as the more de mnims tier; and then we have the
maj or tier, which we'd have to go through nore ful sone

processes for.
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THE COURT: Ckay.

MR SCHAIBLE: And so with that, Your Honor, | can
obviously provide nore information, but we'd ask the Court to
consi der entering this order

THE COURT: Al right. Does anyone else wish to be
heard with respect to the debtors' notion for authority to
enter into and performunder coal sale contracts in the
ordi nary course?

Al right. I'll approve that, M. Schai bl e.

MR SCHAI BLE: Thank you, Your Honor.

The next notion is with respect to insurance. And
this is a very stock-standard first day. W have nyriad
different types of insurance; 14.6 mllion dollars were spent
in 2011. W estimate that 1.3 mllion dollars will be payable
in July of 2012. W sinply need to be able to continue the
various types of insurance: personal injury, property, danage,
pol I ution, vehicles, business interruption, those types of
I nsur ance.

And you know wel |l from many of your cases before, that
i nsurance carriers don't take any risk. And so the insurance
carriers want the same order that they've seen in every other
case, saying that we're allowed to continue to pay them and
they're allowed to continue to insure us.

THE COURT: Al right. Does anyone else wish to be

heard with respect to the debtors' insurance notion?
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Al right. That's approved.

MR SCHAI BLE: Thank you, Your Honor.

Simlarly -- you're noticing a theme -- with respect
to surety bonds. This is a major part of our business. Before
you enter into a new mne conplex, when you're changi ng
different things in a mne conplex, you have to issue surety
bonds to the regulators and to nunicipalities, to federal and
state agencies, and to judicial authorities, related to your
operations. So issuing surety bonds or purchasing the issuance
of surety bonds is an absolutely major and very necessary
aspect of our business.

Again, we're only seeking the authority to continue
our existing program Per the United States Trustee, we have
entered -- we have added the provision that appears in all the
others that we're not pre-paying anything during the first
twenty-one days. And we expect to be able to obviously get the
creditors' conmmttee up to speed in two days on our surety bond
program But these are bonds that effectively provide confort
to the regulators and to the nmunicipalities. So long as we
continue to operate, they're not drawn on, and all is right
with the world. But if the surety bond providers begin to be
concerned that we don't sonmehow have authority to continue the
surety bonds, it begins to cause probl ens.

THE COURT: |'mjust pausing to glance at the

schedule. Al right, does anyone else wish to be heard with
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respect to the debtors' notion for an order authorizing it to
continue its surety bond progranf

Al right. That's approved as well.

MR SCHAI BLE: Thank you, Your Honor.

And the last notion for ne is the fairly stock-
standard pre-petition taxes motion. And again, we don't seek
to -- this is the normal notion you' re used to seeing, where
the debtors seek authority but are not required to nake pre-
petition tax paynments, in particular where we believe they
frankly have priority anyway.

Here there's actually an additional overlay than |'m
used to in ny other cases. Here, if you don't pay certain fees
and obligations and taxes to state and federal authorities, you
can get what's called "permt blocked" in the industry. And
that means that the governnental entities will take the
position that because you owe them noney and you haven't paid
them they're not going to i ssue you any new permts, and you
can be -- essentially cease business on one day, if you are
"permt bl ocked".

W would like to avoid that. W do not intend to nake
any paynments that we don't have to make. But we do think it's
i nportant that we have the authority to nake tax paynents.

THE COURT: Al right. Does anyone else wish to be
heard with respect to the debtors' notion regardi ng paynent of

pre-petition taxes?
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Al right. That's approved as well.

MR SCHAI BLE: Thank you, Your Honor. Unless you have
any questions fromnme, that finishes off the notions that |
have for Your Honor.

THE COURT: Well, | guess we can wait till after we
deal with the sealing nmotion. But | think you have August 2nd
as the date for the final hearing, correct?

MR SCHAI BLE: Yes, Your Honor.

THE COURT: And do we need to give you other omi bus
dat es goi ng forward?

MR SCHAIBLE: | believe that we've already been in
touch with your chanbers about a few dates going forward,
al though | coul d be wong.

THE COURT: (kay. Should we put themon the record
now, so that fol ks know what they are?

MR, SCHAIBLE: Should in theory, if I had them-- oh,
we don't have themyet. |I'’msorry. W don't have themyet.

" mincorrect.

THE COURT: Ckay. | think that they m ght have been
di scussed, but they haven't been --

MR SCHAI BLE: Ckay.

THE COURT: -- formally given to you.

MR SCHAIBLE: kay. That would be perfect.

THE COURT: So why don't we do that.

MR. SCHAI BLE: That woul d be wonderful.
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THE COURT: And make sure that all of the nmajore
constituencies and their counsel |ike the dates. Should we do
t hat now?

MR SCHAI BLE: Yes, Your Honor.

THE COURT:  Ckay.

MR SCHAI BLE: And, Your Honor, just to be clear, we
have a date July 26th. W have a date before the fina
heari ng.

THE COURT: Yes, you do.

MR SCHAI BLE: For that weird --

THE COURT: At 2 o' clock

MR. SCHAIBLE: -- for that utilities issue, where |
never know if it's twenty days or thirty days. And so --

THE COURT: You're wel conme to cone in on the 26th.

MR, SCHAI BLE: Thanks. So we'll cone in on the 26th,
just on that. Hopefully it will be uncontested. And then
we' |l be back on the 2nd. And | understood Your Honor to be
saying this nmorning, that you' d like to follow -- you'd |ike us
to revise the remaining orders to provide that we will have a
hearing on August 2nd.

THE COURT: Correct.

MR, SCHAI BLE: And we'll do that --

THE COURT: Yes.

MR. SCHAIBLE: -- and resubmt those order to

chanber s.
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THE COURT: Al right. And then | haven't had a

chance to go through the entire docket. |1'mgoing to be seeing
a lot of retention applications, | suppose.
MR SCHAIBLE: You will. You'll be seeing sone. And

we have those underway. And we're working with the O fice of
the U.S. Trustee on them

THE COURT:  Ckay.

MR SCHAIBLE: | think we would try to set those for
August 2nd, if we can.

THE COURT: Gkay. We'll see what happens. That m ght
be alittle tight.

MR SCHAI BLE: Sure.

THE COURT: M. Huebner?

MR HUEBNER: | mean, from our perspective, Your
Honor, to be clear, the only reason that we noved quickly on
themis because we don't want sonebody to say later there's a
nunc pro tunc i ssue because you wait ed.

THE COURT: Under st ood.

MR HUEBNER. We're happy to let it go to a later
hearing, if that's the Court's preference, as long as we don't
get tagged later with sonebody saying you didn't have this
heard until Septenber 1st, so now it shouldn't be nunc pro
tunc.

THE COURT: Understood. So you keep working, and

we' |l see what happens.
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MR SCHAI BLE: That's what we figured.

THE COURT: Ckay. Al right. So let's talk about
dates. Al right. You have August 2nd. And then the next
date I'd like to give you is Septenber 5th, which is the
Wednesday after Labor Day. Does that work for fol ks?

"' m seeing sonme nods. Ckay.

MR, SMOLI NSKY: What time is that, Your Honor?

THE COURT: 10 o'clock. You know, let's talk about
that a little, because, because that's the Wdnesday after
Labor Day, | don't want to unnecessarily put a burden on people
over Labor Day weekend to deal with objections and for your
teamto deal with responding to objections, and peopl e have
ki ds goi ng back to school and all kinds of things. So would it
be better to -- and | can't resist -- having you cone in on
Sept enber 11th, which is Patriot Day? M. Huebner?

MR. HUEBNER  Yes, that's fine with us, Your Honor.

THE COURT: Thursday the 6th, we could do. | just
don't like to unnecessarily burden people's lives wthout the
need to do that.

MR. SCHAI BLE: The 11th works fine, Your Honor.

THE COURT: Al right. Then Patriot Day will be on
Patriot Day. And why don't we give you -- let's go into
Cctober. Let's do -- how about Cctober 11th, the Thursday?

MR, SCHAIBLE: Perfect. Thank you, Your Honor.

THE COURT: Al right?
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MR SCHAIBLE: At 10 a.m, again?

THE COURT: Yes, please. And we can leave it at that,
for now --

MR SCHAIBLE: That's fine.

THE COURT: -- and then see what devel ops.

MR SCHAIBLE: We'Il file a notice on the docket.

THE COURT:  Ckay.

MR SCHAI BLE: Thank you.

THE COURT: Al right. So | think that brings us to
the seal ing notion.

Good afternoon, M. Resnick.

MR. RESNI CK: Good afternoon, Your Honor. Brian
Resni ck of Davis Polk & Wardwell LLP, on behalf of the debtors,
for the record.

THE COURT: So | think that there have been a nunber
of iterations of this --

MR RESNI CK:  Yes.

THE COURT: -- order that we've received. And | think
the latest now has it right?

MR RESNICK: Yes, | believe that's right.

THE COURT: So that what we're doing is we're filing a
redacted version on the docket. W're not filing an unredacted
version and sealing it, correct?

MR. RESNICK: That is correct. That is our

pref erence.
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THE COURT: Ckay. And the aggregate anount of the
fees have been discl osed, correct?

MS. GASPARINI: That is correct, Your Honor. They
were disclosed in the notion, pursuant to our request.

THE COURT: Ckay. And that refers to, at page 12 of
the nmotion, in the chart reflecting the material ternmns.
Correct?

MR RESNICK: That is correct, Your Honor.

THE COURT: Thirty-three mllion dollars, inclusive of
fees, paid pre-petition and fees to be paid out of |oan
proceeds. And the U S. Trustee is confortable with there not
bei ng a breakdown between anounts paid pre-petition and anounts
pai d post-petition?

MS. GASPARI NI : Your Honor, we have al so been in
ext ensi ve discussions regarding this. Oiginally -- | nean,
think we've made a | ot of headway. Oiginally, everything was
going to be under seal, and we didn't even know t he aggregate
amount of fees, which was of great concern to us.

W understand that certain of the figures in the fee
letters are confidential, the market flex.

THE COURT: Yes.

M5. GASPARINI: | amin no position to stand up here
and say exactly what is confidential out of these figures. W
always like to see redacted version as light as possible. So

as | stand here today, I'"'min no position -- | think the burden
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Is on themto say what is actually confidential for whatever
reason, cannot be disclosed under 107. But | do feel
confortabl e that the aggregate anmount has been disclosed, and
that the fee letters have been redacted to some extent.

THE COURT: Al right. So let ne nmake sure
understand this. 1In the chart, it says aggregate fees of
thirty-three and a half mllion dollars. And then there are
ot her individual categories of fees. 1Is the thirty three
mllion dollars the aggregate of all of the then-listed fees,
or is thethirty-three and a half mllion dollars sonme set of
fees, and then the others are nore fees?

MR RESNICK: | believe it is all included in the
thirty-three and a half mllion, but if I could just have a
moment to confirmthat with the | enders?

THE COURT: Pl ease.

MR, SMOLI NSKY:  Your Honor, Joe Snolinsky.

THE COURT: M. Snolinsky, yes?

MR, SMOLINSKY: | can confirmthat the thirty-three
mllion dollars is inclusive of all fees paid pre-petition, al
fees that were paid post-petition, all fees in connection with
the second out DIP facility, all fees in connection with the
first out DIP facility.

THE COURT: Ckay. So it's -- the thirty-three
mllion, as you go down the other categories, the underwiting,

the incentive, the DIP agent, the letter of credit, the
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exist -- all of that is subsumed within the thirty-three and a

hal f mllion?

MR SMOLI NSKY: That's correct.

THE COURT: (kay. Revolver commtnent fee, term
comm tnent fee, all of those?

MR, SMOLI NSKY: Yes, ma' am

THE COURT: Ckay. Al right. So, Ms. Gasparini, to
be cl ear, because your comments were a little anmbi guous. You
are satisfied wth the state of play as things are -- stand at
t he nonent ?

M5. GASPARINI: | am Your Honor.

THE COURT: Al right. And then once a conmittee is
appoi nted, obviously, nore detail will be shared with the
commttee, consistent with what's been put in the order.

All right. This works for me. This is consistent
wi th what |1've done in other cases. 1'll ask if anyone el se
w shes to be heard with respect to the notion for a sealing
order, although it's nore accurately, | think, a notion with
respect to the disclosure of the DIP fees. And the subsequent
versions of the order that 1've seen reflect refinenents that
nore accurately reflect the parties' actual understanding.
They don't really change the deal, so to speak

MR. RESNICK: Correct.

THE COURT: Al right. Anyone wish to be heard with

respect to this order?
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Al right. Then I'Il approve it. And |I'mjust going

to ask you to make doubly sure that we have the correct version
when you e-mail it to nmy chanbers.

MR RESNICK: Certainly, Your Honor. Thank you.

THE COURT: Ckay. Thank you. Al right. M.
Schai bl e or M. Huebner, anything el se we need to do today?

MR, HUEBNER: No, Your Honor.

THE COURT: Ckay. Thank you, folks. Have a good day.

(Wher eupon t hese proceedi ngs were concluded at 12: 30 PM
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