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Objection Deadline: July 26, 2012 at 4:00 p.m. (prevailing Eastern Time)
Hearing Date (if necessary): August 2, 2012 at 2:00 p.m. (prevailing Eastern Time)

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
Patriot Coal Corporation., et al., Case No. 12-12900 (SCC)
Debtors.? (Jointly Administered)

DEBTORS APPLICATION FOR ENTRY OF AN ORDER (i) AUTHORIZING
THE RETENTION AND EMPLOYMENT OF AP SERVICES, LLC AND (ii)
DESIGNATING KENNETH A.HILTZ ASCHIEF RESTRUCTURING OFFICER
ASOFJULY 17, 2012

Patriot Coal Corporation and its debtor affiliates, as debtors and debtors in possession in

the above-captioned chapter 11 cases (collectively, the “Debtors’), file this application
(the “Application”) for entry of an order, substantialy in the form attached hereto as Exhibit A,
(i) authorizing the employment and retention of AP Services, LLC (“APS") to provide interim
management and restructuring services nunc pro tunc to the Petition Date (as defined herein) and
(i) designating Kenneth A. Hiltz as Chief Restructuring Officer as of July 17, 2012. In support
of this Application, the Debtors submit the Declaration of Kenneth A. Hiltz, a Managing
Director of AlixPartners, LLP (“AlixPartners’) and authorized representative of APS (the
“Hiltz Declaration”), attached hereto as Exhibit B.

Relief Reguested

1 By this Application, the Debtors request entry of an order, substantially in the
form attached hereto as Exhibit A (the “Order™), (i) authorizing the employment and retention

of APS to provide interim management and restructuring services nunc pro tunc to the Petition

1 The Debtors are the entities listed on Schedule 1 attached hereto. The employer tax identification numbers and
addresses for each of the Debtors are set forth in the Debtors' chapter 11 petitions.
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Date and (ii) designating Kenneth A. Hiltz as Chief Restructuring Officer (“CRQO”) as of July
17, 2012, in accordance with the terms and conditions set forth in that certain engagement letter
dated as of July 8, 2012 by and between the Debtors and APS, as amended as of July 17, 2012
(the “Engagement L etter”), acopy of which is attached hereto as Exhibit C and incorporated by
reference herein.
Jurisdiction

2. This Bankruptcy Court for the Southern District of New York (the “Court”) has
jurisdiction to consider this matter pursuant to 28 U.S.C. 81334. This matter is a core
proceeding within the meaning of 28 U.S.C. § 157(b)(2).

3. Venueis proper in this Court pursuant to 28 U.S.C. 8§ 1408.

Backaround
4, On July 9, 2012 (the “Petition Date”), each of the Debtors filed with this Court a

voluntary petition for relief (the “Chapter 11 Cases’) under chapter 11 of title 11 of the United
States Code (the “Bankruptcy Code”). Each Debtor is continuing to operate its businesses and
manage its properties as a debtor in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code. On July 10, 2012, this Court entered an order for joint administration of these
Chapter 11 Cases pursuant to Rule 1015(b) of the Bankruptcy Rules.

5. Additional information about the Debtors' businesses and the events leading up to
the Petition Date can be found in the Declaration of Mark N. Schroeder, Patriot Coal
Corporation’s Senior Vice President and Chief Financial Officer, filed on July 9, 2012 [ECF No.
4] which isincorporated herein by reference.

APS Qualifications

6. As sat forth in the Hiltz Declaration, the Debtors understand that APS has a

wealth of experience in providing interim management and restructuring services, and enjoys an
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excellent reputation for services it has rendered in large and complex chapter 11 cases on behalf
of debtors and creditors throughout the United States.

7. APS' professionals have assisted and advised, and provided strategic advice to,
debtors, creditors, bondholders, investors, and other entities in numerous chapter 11 cases of
similar size and complexity to the Debtors' Chapter 11 Cases. Since itsinception in 1981, APS,
AlixPartners, its subsidiary affiliates, and its predecessor entities have provided restructuring or
crisis management services in numerous large cases, including most recently: In re Eastman
Kodak Company, Case No. 12-10202 (ALG) (Bankr. SD.N.Y. 2012); In re TBS Shipping
Services, Inc., Case No. 12-22224 (RDD) (Bankr. S.D.N.Y. 2012); In re United Retail Group,
Inc., Case No. 12-10405 (SMB) (Bankr. S.D.N.Y. 2012); Inre Borders, Inc., Case No. 11-10615
(Bankr. S.D.N.Y. 2011) (MG); In re Neff Corp., Case No. 10-12610 (Bankr. S.D.N.Y. 2011)
(SCC); Inre Lyondell Chemical Co., Case No. 09-10023 (REG) (Bankr. S.D.N.Y. 2009); Inre
Motors Liquidation Co., Case No. 09-50026 (REG) (Bankr. S.D.N.Y 2009); In re Hayes
Lemmerz, Case No. 09-11655 (MFW) (Bankr. D. Del. 2009); In re Bearing Point, Case No. 09-
10693 (REG) (Bankr. S.D.N.Y. 2009); In re Charter Communications, Case No. 09-11435
(JMP) (Bankr. S.D.N.Y. 2009); In re General Growth Properties, Case No. 09-11977 (ALG)
(Bankr. S.D.N.Y. 2009); In re ACG Holdings, Inc., Case No. 08-11467 (CSS) (Bankr. D. Del.
2008); InreBally Total Fitness of Greater New York, Case No. 08-14818 (BRF) (Bankr.
S.D.N.Y. 2008) and Case No. 07-12395 (BRL) (Bankr. S.D.N.Y. 2007); In re Reader’s Digest,
Case No. 09-23529 (Bankr. S.D.N.Y. 2009); In re SemGroup, L.P., Case No. 08-11525 (BLS)
(Bankr. D. Del 2008); In re Tropicana Casinos & Resorts, Case No. 08-10856 (DJC) (Bankr. D.
Del. 2008); In re VeraSun Energy Corporation, Case No. 08-12606 (BLS) (Bankr. D. Ddl.

2008).
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8. Kenneth A. Hiltz, who will act as CRO for the Debtors, specializes in the
leadership of corporate turnarounds, restructurings and reorganizations. He has significant
expertise in interim crisis management, including balance sheet restructuring, consolidation and
wind down initiatives and sale and divestiture activities and cash management. Mr. Hiltz's
expertise spans numerous industries including heavy manufacturing, automotive, contracting,
automotive supply and numerous service businesses. Mr. Hiltz has served as Chief Financial
Officer (“CFQ”) at BearingPoint, a global services firm; CFO and CRO of Hayes Lemmerz, an
automotive parts supplier; CFO of Dana Corporation, a global automotive supplier; and CFO of
Harnischfager Industries (now Joy Global), a leading supplier of equipment and services to the
mining industry. Mr. Hiltz leadership positions included the rationalization of manufacturing
facilities, cost reductions, pricing improvements, global sale and divestiture activities and leading
performance improvement initiatives in the financial department.

9. The Debtors have selected APS to provide interim management and restructuring
services because of APS experience and reputation for providing such services in large,
complex chapter 11 cases such as those listed above. Furthermore, as a result of the prepetition
work performed on behalf of the Debtors, APS acquired significant knowledge of the Debtors
and their businesses and is now intimately familiar with the Debtors financial affairs, debt
structure, operations, and related matters. Likewise, in providing prepetition services to the
Debtors, APS' professionals have worked closely with the Debtors' management and their other
advisors. Accordingly, APS has experience and expertise, and specifically relevant knowledge
regarding the Debtors, that will assist it in providing effective and efficient services in these

Chapter 11 Cases.
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Servicesto be Provided

10.  Asprovided in the Engagement Letter, APS has agreed that Mr. Hiltz will serve
as the Debtors CRO. Working collaboratively with the Debtors’ senior management team and
board of directors, aswell asthe Debtors' other professionals, Mr. Hiltz will assist the Debtorsin
evaluating and implementing strategic and tactical options through the restructuring process.

11. In addition, APS has agreed to provide certain temporary staff to assist Mr. Hiltz
and the Debtors in their restructuring efforts (collectively, the “Temporary Staff”). The initia
list of Temporary Staff, their rates and other information is set forth in the Engagement Letter
and summarized in the section below regarding professional compensation.

12.  Subject to further order of the Court and consistent with the Engagement L etter,
the Debtors anticipate that Mr. Hiltz and the Temporary Staff will render the following interim
management and restructuring services during these Chapter 11 Cases, including, without
limitation, the following: 2

Restructuring Activities

e Provide overall leadership of the restructuring process, including working with awide
range of stakeholder groups, together with the Debtors senior management.

e Assist the Debtors in the design and implementation of a restructuring strategy,
together with the Debtors other professionals, which is designed to maximize
enterprise value, and take into account the unique interests of all constituencies.

e Provide assistance to management in connection with the Debtors' development of
their revised business plan, and such other related forecasts as may be required by the
bank lenders in connection with negotiations or by the Debtors for other corporate
purposes.

e Assist the Debtors in managing the “working group” of professionals who are
assisting the Debtors in the reorganization process or who are working for the
Debtors' various stakeholders to improve coordination of their effort and individual
work product to be consistent with the Debtors' overall restructuring goals.

e Assist in obtaining and presenting information required by parties in interest in the

2 To the extent that the Application and the terms of the Engagement Letter are inconsistent, the terms of the
Application shall control.
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Debtors' bankruptcy process including official committees appointed by the Court
and the Court itself.

Assist the Debtors in developing and implementing employee, customer and vendor
communications programs.

Assist in the development and implementation of a vendor management process to
maximize on-going support from the vendor community, enhance or at least maintain
liquidity and negotiate new contracts and relationships as appropriate.

Assist the Debtors in other business and financial aspects of a Chapter 11 proceeding,
including development of and support for the approval and confirmation process for a
disclosure statement and plan of reorganization.

On-Going Chapter 11 Administration Tasks

Assist the Debtors in the review and direction of the statement of affairs, schedules
and other regular reports required by the Court as well as providing assistance in such
areas as testimony before the Court on matters that are within APS areas of
expertise.

Assist the Debtors in developing and implementing accounting procedures and
controls to “operationalize” the requirements of the bankruptcy proceeding, including
both the filing and subsequent activities through completion of the Chapter 11 Cases.
Subsequent activities include vendor management, employee benefits claims, claims
reconciliation, filing of Monthly Operating Reports with the Court and other matters.

Assist the Debtors with electronic data collection.

Treasury & Cash Management

Assist the Debtors in areas of the treasury and risk management function that are
expected to be impacted by the bankruptcy process including cash management and
banking accounts, worker’s compensation and other self insured programs, letter of
credit and or bonding obligations, lease obligations and capital programs and the DIP
financing process.

Work with the Debtors and their team to further identify and implement both short-
term and long-term liquidity generating initiatives.

Assist in developing and implementing cash management strategies, tactics and
processes.

Assist the Debtors and their management in managing their short-term cash flow
forecasting tool(s) and related methodologies and to assist with planning for
alternatives as requested by the Debtors.

Assist the Debtors with such other matters as may be requested that fall within APS
expertise and that are mutually agreeable.
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13.  The Debtors and APS agree that all of the services that APS will provide to the
Debtors will be: (a) appropriately directed by the Debtors so as to avoid unnecessary duplicative
efforts among the other professionals retained in these Chapter 11 Cases; and (b) performed in
accordance with applicable standards of the profession.

14. Under the Engagement Letter, if APS finds it desirable to augment its
professional staff with independent contractors in these Chapter 11 Cases and the Debtors agree
to the use of such independent contractors, then APS shall (i) to the extent that APS uses the
services of independent contractors (the “Contractors’) in these cases, pass-through the cost of
such Contractors to the Debtors at the same rate that APS pays the Contractors; (i) seek
reimbursement for actual costs only; and (iii) require any such Contractor to file a declaration
indicating that such Contractor has reviewed the list of interested parties in these cases, and
disclosing such Contractor’ s relationships, if any, with such interested parties and indicating that
such Contractor is disinterested and will remain disinterested during the time that such
Contractor is involved in providing Services on behalf of the Debtors. The fees charged will be
consistent with the rates set forth in the Engagement L etter.

15. In connection with each of its engagements, APS may use employees from each
of its U.S. and non-U.S. subsidiary affiliates, depending on the needs of the engagement. To the
extent APS uses employees from non-U.S. subsidiary affiliates of APS during this engagement,
APS will charge discounted U.S. hourly rates for each such employee. To the extent APS uses
employees of its U.S. subsidiary affiliates during this engagement, APS will charge discounted
U.S. hourly rates for each such employee. In no event will the rates charged by APS' subsidiary

affiliates exceed the rates set forth in the Engagement L etter.
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Pr ofessional Compensation

16. APS decision to accept this engagement to advise and assist the Debtors is
conditioned upon its ability to be retained in accordance with its customary terms and conditions
of employment and compensated for its services and reimbursed for the out-of-pocket expenses
it incurs in accordance with its customary billing practices.

17. Pursuant to the Engagement Letter, the Debtors and APS have agreed to a fee
structure based on APS' standard hourly rates subject to a 10% discount. In addition, Managing
Director discounted hourly fees will be capped at a maximum of $850. The current standard hourly
rates for 2012, subject to periodic adjustments, charged by APS in respect of the professionals

anticipated to be assigned to this case are as follows:

Managing Directors $815-970
Directors $620 — 760
Vice Presidents $455 — 555
Associates $305 — 405
Analysts $270-300
Paraprofessionals $205 — 225

18. In addition the standard hourly rates of Mr. Hiltz and the Temporary Staff, subject

to the 10% discount, and subject to periodic adjustments, as set forth in the Engagement L etter

are asfollows:
Temporary Staff
Individuals with Officer Positions
Standard Commitment
Name Description Hourly Full or Part Time
Rate3
Kenneth A. Hiltz Chief Restructuring Officer $880 Full Time

3 Hourly rate structure is further defined on Exhibit A and Schedule 1 of the Engagement L etter.
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Additional Temporary Staff

Standard Commitment
Name Description Hourly Full or Part Time
Ratet
Dipes Patel Associate $345 Full Time
Christopher Blacker Director $620 Full Time
Scott Mell Director $665 Full Time
Robb McWilliams Director $665 Full Time

19.  In the normal course of business, APS may periodically adjust its billing rates.
Changes in applicable hourly rates will be noted on the invoices for the first time period in which
the revised rates became effective. In addition to compensation for professional services
rendered by APS personnel, APS will seek reimbursement for reasonable and necessary
expenses incurred in connection with these Chapter 11 Cases, including transportation costs,
lodging, food, telephone, copying, and messenger services.

20.  APS will submit monthly invoices to the Debtors, and the Debtors request
authority to pay, in the ordinary course of business, al reasonable amounts invoiced by APS for
fees and expenses.

21. Because APS is not being employed as a professional under section 327 of
the Bankruptcy Code, it will not submit quarterly fee applications pursuant to Bankruptcy Code
sections 330 and 331. APS will, however, file with the Court, and provide notice to the U.S.
Trustee and the proposed counsel to the Creditors Committee, reports of compensation earned
and expenses incurred on at least a quarterly basis. Such reports shall summarize the services

provided, identify the compensation earned by each executive officer and staff employee

4 Hourly rate structure is further defined on Exhibit A and Schedule 1 of the Engagement L etter.
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provided, and itemize the expenses incurred. Such compensation and expenses will be subject to
Court review in the event an objection isfiled.

22.  APS typically works for compensation that includes hourly-based fees and
performance-based contingent incentive compensation earned upon achieving meaningful
results. The Debtors understand and acknowledge that the Success Fee, as more specifically
defined in the Engagement Letter, is an integral part of APS compensation for the engagement.
In the instant cases, the Debtors and APS have agreed that the Debtors will pay APS a Success
Fee in the amount of $2,000,000 upon the effectiveness of a chapter 11 plan of reorganization;
provided, however, in the event that APS terminates its engagement other than for cause or is
terminated for cause, APS shall not be entitled to any Success Fee.

23.  APS and its personnel shall be required to: (i) maintain contemporaneous time
records in tenth of an hour increments and (ii) conform to any schedule of hourly rates contained
in the Engagement L etters.

24.  The fee rates are consistent with and typical of compensation arrangements
entered into by APS and other comparable firms in connection with the rendering of similar
services under similar circumstances. The Debtors believe that the rates are in fact reasonable,
market-based, and designed to fairly compensate APS for its work and to cover fixed and routine
overhead expenses.

25. A Retainer of $150,000 (the “Retainer”) was paid on June 18, 2012 pursuant to
the June 16, 2012 engagement letter between AlixPartners and the Debtors. Pursuant to the
Engagement Letter, that Retainer was transferred to APS for this engagement, and will be

credited against any fees and expenses payable by the Debtors under this Engagement Letter.

10
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Any remainder shall be returned to the Debtors as soon as practicable after the expiration or
termination of the Engagement L etter.

26. Due to the ordinary course and unavoidable reconciliation of fees and submission
of expenses immediately prior to, and subsequent to, the Petition Date, APS has incurred but not
billed fees and reimbursable expenses which relate to the prepetition period. APS hereby seeks
this Court’ s approval to apply the Retainer to these amounts and any further prepetition fees and
expenses APS becomes aware of during its ordinary course billing review and reconciliation.
Upon the proposed application of the Retainer, the Debtors would not owe APS any sums for
prepetition services.

| ndemnification

27.  The Debtors shall only indemnify those APS employees serving as officers of the
Debtors on the same terms as provided to the Debtors other officers and directors under the
Debtors by-laws and applicable state law, along with insurance coverage under the Debtors
D& O policies. The indemnification provisions set forth in the first paragraph of section 7 of the
Engagement L etter shall not apply to APS.

APS Connection With Partiesin I nter est

28.  The Debtorsdo not believe that APSis a“professional” whose retention is subject
to approva under section 327 of the Bankruptcy Code. Nevertheless, APS has reviewed its
electronic database and has provided information with respect to its connections with the Debtors
and certain of their creditors or related parties, as more specifically set forth in the Hiltz
Declaration.

29.  APS will periodically review its files during the pendency of these chapter 11
cases to ensure that no conflicts or other disqualifying circumstances exist or arise. To the extent

that APS discovers any new relevant facts or relationships bearing on the matters described

11
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herein during the period of APS' retention, APS will use reasonable efforts to file promptly a
supplemental declaration.

Basisfor Relief

30. The retention of interim corporate officers and other temporary employees is
proper under section 363 of the Bankruptcy Code. Section 363(b) of the Bankruptcy Code
provides in relevant part, that the trustee or debtor in possession, “after notice and a hearing may
use, sell, or lease, other than in the ordinary course of business, property of the estate.” 11
U.S.C. 8 363(b)(1). Section 363 of the Bankruptcy Code provides that transactions not in the
ordinary course of business must be approved by court order. Under applicable case law, in this
and other jurisdictions, if adebtor’s proposed use of its assets pursuant to section 363(b) of the
Bankruptcy Code represents a reasonable business judgment on the part of the debtor, such use
should be approved. See, e.g., Myers v. Martin (In re Martin), 91 F.3d 389, 395 (3d Cir. 1996)
(citing Fulton Sate Bank v. Schipper (In re Schipper), 933 F.2d 513, 515 (7th Cir. 1991));
Comm. of Equity Sec. Holdersv. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir.
1983); In re Delaware & Hudson Ry. Co., 124 B.R. 169, 175-76 (D. Del. 1991) (courts have
applied the “sound business purpose” test to evaluate motions brought pursuant to section
363(b)); Comm. of Asbestos-Related Litigants v. Johns-Manville Corp. (In re Johns-Manville
Corp.), 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986) (“Where the debtor articulates a reasonable
basis for its business decisions (as distinct from a decison made arbitrarily or capriciously),

courts will generally not entertain objections to the debtor’ s conduct.”).

31. The retention of APS and its professionals is a sound exercise of the Debtors
business judgment. Mr. Hiltz has extensive experience as a senior officer and as an advisor for

many troubled companies. In addition, APS has acquired significant knowledge of the Debtors

12
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and their business operations as a result of the extensive prepetition work performed on the
Debtors' behalf. In providing prepetition services to the Debtors, APS has worked closely with
the Debtors management and their other advisors. The Debtors believe that the CRO, in
conjunction with the other APS professionals, will provide services that benefit the Debtors
estates and creditors. Therefore, the Debtors believe that the retention of APS and its
professionals is appropriate and in the best interests of the Debtors and their estates and creditors.
Notice

32. Consistent with the Order Establishing Certain Notice, Case Management and
Administrative Procedures entered on July 16, 2012 [ECF No. 84] (the “Case Management
Order™), the Debtors will serve notice of this Motion on (a) the Core Parties and (b) the Non-
ECF Service Parties (as those terms are defined in the Case Management Order). All parties
who have requested electronic notice of filings in these cases through the Court’s ECF system
will automatically receive notice of this motion through the ECF system no later than the day
after its filing with the Court. A copy of this motion and any order approving it will also be
made available on the Debtors Case Information Website (located at
www.PatriotCaselnfo.com). In light of the relief requested, the Debtors submit that no further
notice is necessary. Pursuant to paragraph 21 of the Case Management Order, if no objections
are timely filed and served in accordance therewith, an order granting the relief requested herein

may be entered without a hearing.

No Prior Reguest

33.  No prior application for the relief requested herein has been made to this or any
other court.

[Remainder of page intentionally left blank]

13
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WHEREFORE, for the reasons set forth herein, in the First Day Declaration, and in the
Hiltz Declaration, the Debtors respectfully request entry of an Order granting the relief requested
herein and such other and further relief as may be appropriate under the circumstances.
New York, New Y ork

July 19, 2012
PATRIOT COAL CORPORATION

By: /sl Mark Schroeder

Mark Schroeder

Senior Vice President and
Chief Financial Officer
Patriot Coal Corporation

14
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SCHEDULE 1

(Debtor Entities)
Affinity Mining Company 51. KEVentures, LLC
Apogee Coa Company, LLC 52. LittleCreek LLC
AppalachiaMine Services, LLC 53. Logan Fork Coa Company
Beaver Dam Coa Company, LLC 54.  Magnum Coal Company LLC
Big Eagle, LLC 55. Magnum Coal SalesLLC
Big Eagle Rail, LLC 56. Martinka Coal Company, LLC
Black Stallion Coal Company, LLC 57. Midland Trail Energy LLC
Black Walnut Coal Company 58. Midwest Coal Resourcesll, LLC
Bluegrass Mine Services, LLC 59. Mountain View Coa Company, LLC
Brook Trout Coal, LLC 60. New Trout Coal Holdingsll, LLC
Catenary Coal Company, LLC 61. Newtown Energy, Inc.
Central States Coal Reserves of Kentucky, LLC 62. North Page Coal Corp.
Charles Coal Company, LLC 63. Ohio County Coa Company, LLC
Cleaton Coal Company 64. Panther LLC
Coa CleanLLC 65. Patriot Beaver Dam Holdings, LLC
Coal Properties, LLC 66. Patriot Coa Company, L.P.

Coal Reserve Holding Limited Liability Company  67.

No. 2

Colony Bay Coa Company

Cook Mountain Coal Company, LLC
Corydon Resources LLC

Coventry Mining Services, LLC
Coyote Coal Company LLC

Cub Branch Coal Company LLC
DakotalLLC

Day LLC

Dixon Mining Company, LLC
Dodge Hill Holding 3V, LLC
Dodge Hill Mining Company, LLC
Dodge Hill of Kentucky, LLC
EACC Camps, Inc.

Eastern Associated Coal, LLC
Eastern Coa Company, 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

Indian Hill Company LLC

Infinity Coal Sales, LLC

Interior Holdings, LLC

IO Cod LLC

Jarrell’s Branch Coal Company
Jupiter Holdings LLC

68.
69.
70.
71.
72.
73.
74.
75.
76.
77.
78.
79.
80.
81.
82.
83.
84.
85.
86.
87.
88.
89.
90.
91.
92.
93.
94.
95.
96.

Patriot Coal Corporation

Patriot Coal SalesLLC

Patriot Cod ServicesLLC

Patriot Leasing Company LLC
Patriot Midwest Holdings, LLC
Patriot Reserve Holdings, LLC
Patriot Trading LLC

PCX Enterprises, Inc.

Pine Ridge Coa Company, LLC
Pond Creek Land Resources, LLC
Pond Fork Processing LLC
Remington Holdings LLC
Remington Il LLC

Remington LLC

Rivers Edge Mining, Inc.

Robin Land Company, LLC
Sentry Mining, LLC

Snowberry Land Company

Speed Mining LLC

Sterling Smokeless Coal Company, LLC
TC Sales Company, LLC

The Presidents Energy Company LLC
Thunderhill Coa LLC

Trout Coal Holdings, LLC

Union County Coal Co., LLC
Viper LLC

Weatherby Processing LLC
Wildcat Energy LLC

Wildcat, LLC

Will Scarlet Properties LLC
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49,
50.
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Kanawha Eagle Coal, LLC
Kanawha River Ventures|, LLC
Kanawha River Ventures|l, LLC
KanawhaRiver Ventureslll, LLC
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97. Winchester LLC
98. Winifrede Dock Limited Liability Company

99.

Y ankeetown Dock, LLC
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Exhibit A

Proposed Order



12-12900-scc  Doc 141 Filed 07/19/12 Entered 07/19/12 23:58:05 Main Document
Pg 18 of 91

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
PATRIOT COAL CORPORATION, et al., Case No. 12-12900 (SCC)
Debtors.1 (Jointly Administered)

ORDER (i) AUTHORIZING THE DEBTORS
EMPLOYMENT AND RETENTION OF AP SERVICES, LLC AND (ii) DESIGNATING
KENNETH A.HILTZ ASCHIEF RESTRUCTURING OFFICER
ASOF JULY 17,2012

Upon the application (the “Application”)? of the Debtors for entry of an order (this
“Order”) (i) authorizing the employment and retention of AP Services, LLC (“APS’) to provide
interim management and restructuring services nunc pro tunc to the Petition Date and (ii)
designating Kenneth A. Hiltz as Chief Restructuring Officer as of July 17, 2012, al as further
described in the Application; and the Court having jurisdiction to consider the Application and
the relief requested therein pursuant to 28 U.S.C. § 1334; and consideration of the Application
being a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and notice of the Application being
adequate and appropriate under the particular circumstances; [and a hearing having been held to
consider the relief requested in the Application (the “Hearing”)]; and upon consideration of the
First Day Declaration, the Hiltz Declaration, [the record of the Hearing], and all proceedings had
before the Court; and the Court having found and determined that the relief sought in the

Application is in the best interests of the Debtors estates, their creditors and other parties in

1 The Debtors are the entities listed on Schedule 1 attached to the Application. The employer tax identification
numbers and addresses for each of the Debtors are set forth in the Debtors' chapter 11 petitions.

2 All capitalized terms used but otherwise not defined herein shall have the meanings set forth in the Application.
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interest and that the legal and factual bases set forth in the Application establish just cause for the

relief granted herein; and any objections to the requested relief having been withdrawn or

overruled on the merits; and after due deliberation and sufficient cause appearing therefor, it is

hereby ORDERED:

1. TheApplication is granted to the extent set forth herein.

2. The Debtors are authorized to (i) employ and retain APS to provide interim

management and restructuring services nunc pro tunc to the Petition Date and (ii) designate

Kenneth A. Hiltz as Chief Restructuring Officer as of July 17, 2012 pursuant to section 363(b) of

the Bankruptcy Code and in accordance with the terms and conditions set forth in the

Engagement L etter, as modified herein,.

3. APSisauthorized to provide the following services to the Debtors:

Restructuring Activities

Provide overall leadership of the restructuring process, including working with awide
range of stakeholder groups, together with the Debtors' senior management.

Assist the Debtors in the design and implementation of a restructuring strategy,
together with the Debtors other professionals, which is designed to maximize
enterprise value, and take into account the unique interests of all constituencies.

Provide assistance to management in connection with the Debtors' development of
their revised business plan, and such other related forecasts as may be required by the
bank lenders in connection with negotiations or by the Debtors for other corporate
purposes.

Assist the Debtors in managing the “working group” of professionals who are
assisting the Debtors in the reorganization process or who are working for the
Debtors' various stakeholders to improve coordination of their effort and individual
work product to be consistent with the Debtors overall restructuring goals.

Assist in obtaining and presenting information required by parties in interest in the
Debtors bankruptcy process including official committees appointed by the Court
and the Court itself.

Assist the Debtors in developing and implementing employee, customer and vendor
communications programs.

Assist in the development and implementation of a vendor management process to
maximize on-going support from the vendor community, enhance or at least maintain
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ligquidity and negotiate new contracts and relationships as appropriate.

Assist the Debtors in other business and financial aspects of a Chapter 11 proceeding,
including development of and support for the approval and confirmation process for a
disclosure statement and plan of reorganization.

On-Going Chapter 11 Administration Tasks

Assist the Debtors in the review and direction of the statement of affairs, schedules
and other regular reports required by the Court as well as providing assistance in such
areas as testimony before the Court on matters that are within APS areas of
expertise.

Assist the Debtors in developing and implementing accounting procedures and
controls to “operationalize” the requirements of the bankruptcy proceeding, including
both the filing and subsequent activities through completion of the Chapter 11 Cases.
Subsequent activities include vendor management, employee benefits claims, clams
reconciliation, filing of Monthly Operating Reports with the Court and other matters.

Assist the Debtors with electronic data collection.

Treasury & Cash Management

Assist the Debtors in areas of the treasury and risk management function that are
expected to be impacted by the bankruptcy process including cash management and
banking accounts, worker’s compensation and other self insured programs, letter of
credit and or bonding obligations, |ease obligations and capital programs and the DIP
financing process.

Work with the Debtors and their team to further identify and implement both short-
term and long-term liquidity generating initiatives.

Assist in developing and implementing cash management strategies, tactics and
processes.

Assist the Debtors and their management in managing their short-term cash flow
forecasting tool(s) and related methodologies and to assist with planning for
alternatives as requested by the Debtors.

Assist the Debtors with such other matters as may be requested that fall within APS
expertise and that are mutually agreeable.

4. APS shall be compensated for its services and reimbursed for any related expensesin

accordance with the rates (as adjusted from time to time) and disbursement policies as set forth

in the Application, the Hiltz Declaration, the Engagement L etter, and any other applicable orders

of this Court.
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5. APS and its personnel shall be required to: (i) maintain contemporaneous time
records in tenth of an hour increments and (ii) conform to any schedule of hourly rates contained
in the Engagement L etters.

6. APSisnot required to submit fee applications pursuant to sections 330 and 331 of the
Bankruptcy Code, but will instead submit monthly invoices to the Debtors, and the Debtors are
hereby authorized to pay, in the ordinary course of business, all reasonable amounts invoiced by
APS for fees and expenses.

7. APS shal submit to the Court, with copies to the U.S. Trustee and the proposed
counsel to the Creditors Committee (the “Notice Parties’), contemporaneously with such filing,
guarterly reports of compensation earned, and parties-in-interest in these Chapter 11 Cases shall
have the right to object to fees paid and expenses reimbursed to APS within 20 days after APS
files such reports.

8. Each month, APS shall file with the Court (and serve copies to the Notice Parties) a
report on staffing on the engagement for the previous month. Such report shall include the
names and functions of the individuals assigned. All staffing shall be subject to review by the
Court in the event an objection isfiled.

9. APSshall apply any amounts of its prepetition retainer remaining, after applying such
retainer to prepetition amounts (as described in the Application), as a credit toward postpetition
fees and expenses, after such postpetition fees and expenses are approved pursuant to the first
order of the Court awarding fees and expensesto APS.

10. Notwithstanding anything in the Application, the Hiltz Declaration or the
Engagement L etter, the Debtors shall only indemnify those APS employees serving as officers of

the Debtors on the same terms as provided to the Debtors' other officers and directors under the
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Debtors' by-laws and applicable state law, along with insurance coverage under the Debtors
D& O policies. The indemnification provisions set forth in the first paragraph of section 7 of the
Engagement L etter shall not apply to APS.

11. Notwithstanding anything in the Application or the Engagement Letter to the
contrary, APS shal (i) to the extent APS uses the services of independent contractors (the
“Contractors’) in these cases, APS shall pass-through the cost of such Contractors to the
Debtors at the same rate that APS pays the Contractors; (ii) seek reimbursement for actual costs
only; and (iii) ensure that the Contractors are subject to the same conflict checks as required for
APS and (iv) shall file with the Court such disclosures required by Bankruptcy Rule 2014.

12. APS shall file on the Court’s docket and provide ten business days notice to the
Debtors, the U.S. Trustee, and any official committee of unsecured creditors then appointed in
these Chapter 11 Cases of any increase of the hourly rates as set forth on Schedule 1 of the
Engagement L etter.

13. APS shall use its reasonable efforts to avoid any unnecessary duplication of services
provided by any of the Debtors' other retained professionalsin these Chapter 11 Cases.

14. To the extent that there may be any inconsistency between the terms of the
Application, the Hiltz Declaration or the Engagement Letter and this Order, the terms of this
Order shall govern.

15. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Application.

16. Notice of the Application as provided therein shall be deemed good and sufficient
notice of such application, and the requirements of the Local Bankruptcy Rules are satisfied by

the contents of the Application.
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17. The terms and conditions of this Order shall be immediately effective and enforceable
upon its entry.

18. This Court retains jurisdiction with respect to all matters arising from or related to the
implementation of this Order.
Date: New York, New Y ork

_,2012 Shelley C. Chapman
United States Bankruptcy Judge
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Hiltz Declar ation



12-12900-scc  Doc 141 Filed 07/19/12 Entered 07/19/12 23:58:05 Main Document
Pg 25 of 91

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
PATRIOT COAL CORPORATION, et al., Case No. 12-12900 (SCC)
Debtors.1 (Jointly Administered)

DECLARATION OF KENNETH A.HILTZ
IN SUPPORT OF THE DEBTORS APPLICATION FOR ENTRY OF AN ORDER
(i) AUTHORIZING THE DEBTORS EMPLOYMENT AND RETENTION OF AP
SERVICES, LLC AND (ii) DESIGNATING KENNETH A.HILTZ ASCHIEF
RESTRUCTURING OFFICER ASOF JULY 17, 2012

I, Kenneth A. Hiltz, under penalty of perjury, declare as follows:

1. | am a Managing Director of AlixPartners, LLP (“AlixPartners’) and | am an
authorized representative of AP Services, LLC (*APS’), which has a place of business at 2000
Town Center, Suite 2400, Southfield, Michigan 48075. APS specializes in, among other things,
supplying senior executives on an interim basis to financially troubled companies. AlixPartners
and its subsidiary affiliates including, without limitation, APS, are internationally recognized
restructuring and turnaround advisory, interim management and consulting firms.

2. | submit this declaration on behalf of APS (the “Declaration”) in support of the
application (the “Application™) of the above-captioned debtors (collectively, the “Debtors’) in
the above-captioned Chapter 11 Cases for an order, pursuant to section 363(b) of the Bankruptcy
Code for entry of an order (i) authorizing the employment and retention of APS as their

restructuring advisor nunc pro tunc to the Petition Date and (ii) designating Kenneth A. Hiltz as

1 The Debtors are the entities listed on Schedule 1 attached to the Application. The employer tax identification
numbers and addresses for each of the Debtors are set forth in the Debtors' chapter 11 petitions.
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Chief Restructuring Officer (“CRO”) as of July 17, 2012.2 Except as otherwise noted, | have
persona knowledge of the matters set forth herein, and if called as a witness, would testify

competently thereto.

APS Qualifications

3. APS has a weadlth of experience in providing interim management services, and
enjoys an excellent reputation for services it has rendered in large and complex chapter 11 cases
on behalf of debtors and creditors throughout the United States. APS has previously worked on
many chapter 11 restructurings, advising both debtors and creditors in various cases and has vast
experience working with companies in distressed situations, as more specifically set forth in the
Application.3

4, Since June 2012, APS provided services to the Debtors in connection with their
restructuring efforts. APS has become familiar with the Debtors' operations and is well qualified
to represent the Debtors as crisis managers in connection with such matters in an effective and
efficient manner.

APS' Connectionsto Partiesin I nterest

5. In connection with the proposed retention of APS by the Debtors, APS undertook
alengthy conflicts analysis process to determine whether it had any relationships adverse to the
Debtors' estates.

6. Specifically, to check and clear potential conflicts of interest in these Chapter 11

Cases, APS reviewed its client relationships to determine whether it had any relationships with

2 Capitalized terms not otherwise defined in this Declaration shall have the meanings ascribed to them in the
Application.

3 For alist of several recent cases in which AlixPartners has been involved, see Paragraph 7 of the Application.



12-12900-scc  Doc 141 Filed 07/19/12 Entered 07/19/12 23:58:05 Main Document
Pg 27 of 91

the entities named on Schedule 1 attached hereto, which were provided to APS by the Debtors
(collectively, the “Potential Partiesin Interest”). In addition, APS sent a firm-wide e-mail to
all of its professionals requesting information on potential relationships.

7. Based on that search, APS represents that, to the best of its knowledge, APS
knows of no fact or situation that would represent a conflict of interest for APS with regard to the
Debtors. While the disclosures refer to APS, the conflict search was performed and results were
disclosed as to APS, AlixPartners, its parent company, AlixPartners Holdings, LLP (“AP
Holdings’) and each of its U.S. and non-U.S. subsidiary affiliates. Unless otherwise noted,
references to APS in the disclosures below collectively refer to APS, AlixPartners, AP Holdings
and each of their subsidiary affiliates. APS wishesto disclose the following:

. Funds managed by subsidiaries of CVC Capital Partners SICAV-FIS SA.
(“CVC”), aprivate equity and investment advisory firm, own a controlling stake
in AP Holdings, the parent of AlixPartners, an affiliate of APS. CVC Credit
Partners, L.P. (“CVC Credit Partners’) is a global debt management business
and amgjority owned subsidiary of CVC.

. CVC's private equity funds (“CVC Funds’) and debt funds (“CVC Credit
Partners Funds’) are managed independently from each other, with no overlap
in membership of the relevant investment committees or boards of entities with
responsibility for investment decisions. CVC has in place an internal information
barrier between the CVC Funds and the CVC Credit Partners' Funds. All CVC
Credit Partners investment professionals are dedicated to CVC Credit Partners
and are not involved in the private equity business. CVC Credit Partners also has
separate I T systems and workspaces.

No material nonpublic information about the Debtors has been furnished by APS
to CVC or any CVC managed funds or their portfolio companies, including
without limitation, CVC Credit Partners (collectively, the “CVC Entities’) or to
any managing director of CVC or CVC Credit Partners and APS will continue to
abide by its confidentiality obligations to the Debtors. APS operates
independently of the CVC Entities, and does not share employees or officers with
the CVC Entities, except that a managing partner of CVC is on the Boards of
Directors of AlixPartners and AP Holdings and on the advisory board to CVC
Credit Partners. Certain other CV C executives, who are not connected with CVC
Credit Partners, are adso on the Boards of Directors of AP Holdings and
AlixPartners. APS and the CVC Entities have separate offices in separate
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buildings and use separate Internet email addresses. APS's financial performance
is not directly impacted by the success or failure of the CVC Entities. Certain of
the CVC Credit Partners' Funds act as lenders to AP Holdings or AlixPartners.

As a component of its conflict checking system, APS has searched the names of
CVC, CVC Credit Partners, the CVC Credit Partners Funds, the CVC Funds,
each managing partner of CVC and each portfolio company of the CVC Funds
(the “CVC Conflict Parties’) against the list of Potential Parties in Interest, and
APS has determined to the best of its knowledge that there are no resulting
disclosures other than as noted herein. The term “portfolio company” means any
business in which a CVC fund has a direct controlling or minority interest. The
term “portfolio company” does not include indirect investments such as
businesses owned or investments made by a CVC Funds portfolio company or
investments made by the CVC Credit Partners Funds. CVC Credit Partners
Funds, as well as other CVC Entities, may in the ordinary course from time to
time hold, control and/or manage loans to, or investments in the Debtors and
parties in interest in these cases. Further, the CVC Entities may have had,
currently have or may in the future have business relationships or connections
with the Debtors or other Potential Parties in Interest in matters related to or
unrelated to the Debtors or their affiliates or these Chapter 11 Cases.
Furthermore, APS has provided the list of Debtors to CVC and has performed
appropriate checks to determine if any material connections between the CVC
Entities and the Debtors exist. APS will supplement this disclosure if it obtains
information regarding any such connection. Other than as specifically noted
herein, APS has not undertaken to determine the existence, nature and/or full
scope of any business relationships or connections that the CVC Entities may
have with the Potential Parties in Interest, the Debtors and their affiliates or these
Chapter 11 Cases.

Based on, among other things, the business separation between the CVC Funds
and the CVC Credit Partners Funds, the business separation between the CVC
Entities and APS, and the confidentiality obligations referred to above, APS
believes that it does not hold or represent an interest adverse to the estate with
respect to the engagement. Further, AP may have had, currently has or may in the
future have business relationships with, among other entities, portfolio companies
or managed funds of CVC in matters unrelated to the Debtors or their affiliatesin
these Chapter 11 Cases.

There is one confidential client of APS that is a professional in interest to the
Debtors. The confidential client is a current APS client in matters unrelated to the
Debtors.

Certain of the partiesin interest may have extended credit or provided services, or
may in the future extend credit or provide servicesto APS.
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APS has relationships with certain departments and agencies of the United States
government, including, without limitation, the Internal Revenue Service (“IRS’),
a significant taxing authority to the Debtors, and the Deparatment of Labor, a
letter of credit and surety bond provider and beneficiary. The IRS and the
Department of Labor are creditors, adverse parties and vendors to current and
former APS clients in matters unrelated to the Debtors. The IRS is the previous
employer of current APS employees. In addition, the United States Securities and
Exchange Commission, the United States Attorneys Office and the Federal
Deposit Insurance Corporation are current or former clients of APS in matters
unrelated to the Debtors.

ACE and ACE American Insurance Company, insurance providers and letter of
credit parties to the Debtors, are vendors to APS.

AlG, an insurance provider to the Debtors, is affiliated with entities that are
limited partners, litigation counterparties, insurance providers, adverse parties,
lenders and bondholders to current and former APS clients in matters unrelated to
the Debtors. AIG is a current and former APS client in matters unrelated to the
Debtors. AIG has provided various types of insurance to APS in matters
unrelated to the Debtors.

Alcoa Fuels, Inc., a lessor to the Debtors, is affiliated with entities that are
creditors and vendors to current and former APS clients in matters unrelated to
the Debtors. An affiliate is the previous employer of a current APS employee.

Allied World National Assurance Company and Allied World Assurance
Company (“Allied”), insurance providers to the Debtors, are adverse parties and
executory contract counterparties to former APS clients in matters unrelated to the
Debtors. Allied isavendor to APS.

American Casuaty Company of Reading, Pennsylvania (“CNA”), a letter of
credit party to the Debtors, is affiliated with entities that are bondholders,
creditors and adverse parties to current and former APS clients in matters
unrelated to the Debtors. An affiliate of CNA is a former APS client in matters
unrelated to the Debtors. CNA is the previous employer of a current APS
employee.

American Stock Transfer & Trust Company, LLC, a professional in interest in
this bankruptcy matter, is a co-defendant and professiona in interest to current
and former APS clients in matters unrelated to the Debtors.

AON Risk, an insurance provider to the Debtors, is affiliated with an entity that is
avendor to APS. AON isacurrent and former APS client in matters unrelated to
the Debtors.
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Arnold & Porter LLP, a professional in interest in this bankruptcy matter, is a
current and former APS client in matters unrelated to the Debtors.

AT&T, AT&T Mobility and AT&T Teleconference Services (collectively,
“AT&T”), utility providers to the Debtors, are affiliated with entities that are
creditors, executory contract counterparties, vendors, lenders and shareholders to
current and former APS clients in matters unrelated to the Debtors. An affiliate

of AT&T is aformer APS client in matters unrelated to the Debtors. AT&T isa
vendor to APS.

Axis Insurance (Bermuda) Ltd, Axis Insurance Company and Axis Surplus
Insurance Company (collectively, “Axis’), insurance providers to the Debtors, are
affiliated with entities that are executory contract counterparties, lessors, insurers
and director affiliated companies to current and former APS clients in matters
unrelated to the Debtors. Axis Insurance Company is a former APS client in
matters unrelated to the Debtors.

Banc of America Securities LLC, BancorpSouth Equipment Finance, Bank of
America, Bank of America Corporation, Bank of America Leasing and Bank of
America, N.A., professionals in interest, lessors, lenders and letters of credit
parties to the Debtors, are current and former APS clients, as well as executory
contract counterparties, creditors and lenders to current and former APS clientsin
matters unrelated to the Debtors. Bank of America is a former employer of a
current APS professional. Bank of America provides banking servicesto APS.

Bank of Oklahoma, NA, alender to the Debtors, is aformer APS client in matters
unrelated to the Debtors. Bank of Oklahoma, NA is a vendor and creditor to
current and former APS clients in matters unrelated to the Debtors.

Bank of the West, a lessor to the Debtors, is a current APS client in matters
unrelated to the Debtors.

Barclays Bank PLC and Barclays Capital, Inc. (“Barclays’), lenders to the
Debtors and professionals in interest in this bankruptcy matter, are affiliated with
entities that are creditors, significant shareholders, adverse parties, lenders and
bondholders to current and former APS clients in matters unrelated to the
Debtors. Barclaysisavendor to APS and is a co-client to a current APS client in
matters unrelated to the Debtors. Barclays is the previous employer of a current
APS employee.

Blackrock, Inc., a shareholder to the Debtors, is alender, creditor, bondholder and
executory contract counterparty to current and former APS clients in matters
unrelated to the Debtors. Blackrock Financial Management is a significant
shareholder to aformer APS client in matters unrelated to the Debtors. Blackrock
Redlty Advisors, a subsidiary of Blackrock, Inc., is a lessor to a current APS
client in matters unrelated to the Debtors.
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Blackstone Group LP, a professiona in interest in this bankruptcy matter, is a
former APS client in matters unrelated to the Debtors. Affiliates of Blackstone
are professionals in interest, significant shareholders, bondholders, creditors,
parent companies and lenders to current and former APS clients and is a landlord
to APS, al in matters unrelated to the Debtors.

Blue Cross Blue Shield, a vendor to the Debtors, is a vendor to APS. Blue Cross
Blue Shield, is a vendor and insurance provider to current and former APS clients
in matters unrelated to the Debtors. Blue Cross Blue Shield is a creditor to a
current APS client in matters unrelated to the Debtors.

Bowles Rice McDavid Graff & Love LLP, a professional in interest in this
bankruptcy matter, is opposing counsel, client counsel and professional in interest
to current and former APS clients in matters unrelated to the Debtors.

Bryan Cave, LLP, aprofessional in interest in this bankruptcy matter, is opposing
counsel and professional in interest to current and former APS clients in matters
unrelated to the Debtors. Bryan Cave, LLP is a current and former APS client in
matters unrelated to the Debtors.

CAT Financial Services, Caterpillar Financial Services Corp., Caterpillar
Financial Services Corporation and Caterpillar Global Mining America
(collectively, “Caterpillar”), letters of credit parties, lenders, creditors, lessors
and vendors to the Debtors, are vendors, customers, adverse parties, lenders,
creditors and director affiliated companies to current and former APS clients in
matters unrelated to the Debtors. Caterpillar is a former APS client in matters
unrelated to the Debtors.

Chartis, an insurance provider to the Debtors, is an insurance provider to current
APS clients in matters unrelated to the Debtors. Chartis is an insurance provider
to APS.

Chubb-Federal Insurance, Chubb Surety and Chubb Group of Insurance
Companies (collectively, “Chubb”), insurance providers and letter of credit
parties to the Debtors, are vendors to APS and adverse parties, lenders, insurance
providers and executory contract counterparties to current and former APS clients
in matters unrelated to the Debtors. Chubb is a former APS client in matters
unrelated to the Debtors.

Citibank National Association, CitiCapital Commercial Leasing Corporation,
Citigroup CIB, Citigroup Global Markets Inc. and Citigroup Global Markets, Inc.
(collectively, “Citi”), lenders, professionals in interest and lessors to the Debtors,
and affiliated entities, are creditors, lenders, bondholders, shareholders, adverse
parties, professionals in interest and lessors to current and former APS clients in
matters unrelated to the Debtors. An affiliate, Citigroup, is a related party to a
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current APS client in matters unrelated to the Debtors. Citi is a current and
former APS client in matters unrelated to the Debtors.

Cleary Gottlieb Steen & Hamilton LLP, a professional in interest in this
bankruptcy matter, is a current and former APS client in matters unrelated to the
Debtors. Cleary Gottlieb Steen & Hamilton LLP is opposing counsel and a
professional in interest to current and former APS clients in matters unrelated to
the Debtors.

Comerica Bank (“Comerica”), alender to the Debtors, is a former lender to APS
and also a former APS client in matters unrelated to the Debtors. Comericais a
lender, creditor, co-defendant and bondholder to current and former APS clients
in matters unrelated to the Debtors. Comerica is the previous employer of a
current APS employee. Comerica provides banking servicesto APS.

Computershare, a professional in interest in this bankruptcy matter, is a
professional in interest to aformer APS client in matters unrelated to the Debtors.

Continental Casualty Company, a letter of credit party to the Debtors, is affiliated
with an entity that isaformer APS client in matters unrelated to the Debtors.

CSX Transportation, a vendor and creditor to the Debtors, is affiliated with an
entity that is a creditor and lessor to former APS clients in matters unrelated to the
Debtors. An affiliate, CSX Corporation, is the previous employer of a current
APS employee.

Davis Polk & Wardwell, a professional in interest in this bankruptcy matter, is a
creditor, professional in interest and client counsel to current and former APS
clients in matters unrelated to the Debtors.

Dinsmore & Shohl LLP, a professional in interest in this bankruptcy matter, is a
former APS client in matters unrelated to the Debtors.

Dish Network, a utility provider to the Debtors, is a creditor and vendor to former
APS clients in matters unrelated to the Debtors. Dish Network is a client related
party to aformer APS client in matters unrelated to the Debtors.

DTE Energy, (“DTE"), a utility provider to the Debtors, is the previous employer
of acurrent APS employee. DTE is an executory contract counterparty to current
and former APS clients in matters unrelated to the Debtors. DTE is a vendor to
APS.

Duff & Phelps Corporation (“Duff”), a professional in interest in this bankruptcy
matter, is a professiona in interest to current and former APS clients in matters
unrelated to the Debtors. Duff is the previous employer of a current APS
employee. Duff isavendor to APS.
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Duke Energy Carolinas LLC, Duke Energy Commercia Asset Management and
Duke Energy Kentucky, Inc., vendors to the Debtors, are affiliated with entities
that are creditors, director affiliated companies, strategic alliance parties and
executory contract counterparties to current and former APS clients in matters
unrelated to the Debtors.

Eastman Kodak Company (“Kodak™), a customer and vendor to the Debtors, isa
current and former APS client in matters unrelated to the Debtors. APS is
currently providing interim management services to Kodak in its chapter 11
proceedings. APS and APS do not believe the interests of Kodak and the Debtors
are adverse. However, in an abundance of caution, APS and APS will establish
an appropriate informational barrier if necessary to protect confidentia
information of the Debtors from being shared with members of the Kodak
engagement team and vice versa. Kodak and affiliated entities are lenders, co-
defendants, vendors, litigation parties, significant shareholders and executory
contract counterparties to current and former APS clients in matters unrelated to
the Debtors.

Ernst & Young (“E&Y”), a professional in interest in this bankruptcy matter, is
an adverse party, client counsel, vendor and creditor to current and former APS
clients in matters unrelated to the Debtors. E&Y is a vendor to APS and
previously employed severa current APS employees. E&Y is a current and
former APS client in matters unrelated to the Debtors.

Fifth Third Bank, Fifth Third Leasing Company and Fifth Third Securities, Inc.
(“Fifth Third”), letter of credit parties, surety bond providers, lessors, creditor
and professionals in interest to the Debtors, are bondholders, creditors, lenders,
lessors and adverse parties to current and former APS clients in matters unrelated
to the Debtors. In addition, Fifth Third is a member in a bank group for which
APS performed services in matters unrelated to the Debtors. Fifth Third is a
client-related party and a current and former APS client in matters unrelated to the
Debtors.

Flagstar Bank, FSB Gelco Corporation DBA GE Fleet Services (“Flagstar”), a
lessor to the Debtors, is a former APS client in matters unrelated to the Debtors.
Flagstar is an adverse party to a current APS client in matters unrelated to the
Debtors.

Freedom Group, an affiliation of a director of the Debtors, is a current APS client
in matters unrelated to the Debtors.

General Electric Capital Corporation and GE Capital TMS (“GE”), lessors and
creditors to the Debtors, are affiliated with entities that are creditors, customers,
lenders, vendors, litigation parties, adverse parties, lessors and bondholders to
current and former APS clients in matters unrelated to the Debtors. GE is a
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former APS client in matters unrelated to the Debtors. GE is the previous
employer of current APS employees.

Georgeson Inc., a professional in interest in this bankruptcy matter, is a
professional in interest to aformer APS client in matters unrelated to the Debtors.

Greenberg Traurig, a professional in interest in this bankruptcy matter, is a
professional in interest, opposing counsel and vendor to current and former APS
clients in matters unrelated to the Debtors. Greenberg Traurig is a current and
former APS client in matters unrelated to the Debtors.

Hartford, an insurance provider to the Debtors, is a creditor, bondholder, lender,
vendor, executory contract counterparty and adverse party to current and former
APS clients in matters unrelated to the Debtors. Hartford is a former APS client
in matters unrelated to the Debtors.

Huntington National Bank, a lessor to the Debtors, is a creditor, lessor and lender
to former APS clients in matters unrelated to the Debtors. Huntington National
Bank isacurrent and former APS client in matters unrelated to the Debtors.

Husch Blackwell, a professional in interest in this bankruptcy matter, is a
professional in interest and adverse party to current and former APS clients in
matters unrelated to the Debtors.

IBM, aprofessional ininterest in this bankruptcy matter and a vendor and creditor
to the Debtors, is alender, joint venture party, vendor, adverse party, client related
party and creditor to current and former APS clients in matters unrelated to the
Debtors. IBM is a current and former APS client in matters unrelated to the
Debtors. IBM isthe previous employer of current APS employees.

Ironshore, an insurance provider to the Debtors, is a co-defendant and co-client to
acurrent APS client in matters unrelated to the Debtors.

Joy Mining Machinery, a vendor, creditor and customer to the Debtors, is
affiliated with aformer APS client in matters unrelated to the Debtors.

Komatsu Financial Limited Partnership (“Komatsu”), alessor and creditor to the
Debtors, isaformer APS client in matters unrelated to the Debtors. Komatsu is a
customer to current and former APS clients in matters unrel ated to the Debtors.

KPMG LLP, aprofessional in interest in this bankruptcy matter, is a current and
former APS client in matters unrelated to the Debtors. KPMG is a professional in
interest, adverse party and creditor to current and former APS clients in matters
unrelated to the Debtors. KPMG is an APS vendor. Additionally, KPMG
previously employed several current APS employees.
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Latham & Watkins LLP, a professional in interest in this bankruptcy matter, is
legal counsel, opposing counsel and professional in interest to current and former
APS clients in matters unrelated to the Debtors. Latham & Watkins is a current
and former APS client in matters unrelated to the Debtors.

Liberty International Underwriters and Liberty Mutual Insurance Europe Limited
(“Liberty”), insurance providers, letter of credit parties and surety bond providers
to the Debtors, are affiliated with entities that are creditors, adverse parties,
executory contract counterparties, insurers and lenders to current and former APS
clients in matters unrelated to the Debtors. An affiliate of Liberty isaformer APS
client in matters unrelated to the Debtors.

M & | Marshall (Southwest Bank of St. Louis), a lessor to the Debtors, is
affiliated with an entity that is a co-defendant to a current APS client in matters
unrelated to the Debtors. An affiliate is a significant shareholder to a current APS
client in matters unrelated to the Debtors.

Macquarie Corporate and Asset Funding, Inc., alessor to the Debtors, is affiliated
with entities that are current and former APS clients in matters unrelated to the
Debtors.

Marsh USA, an insurance provider to the Debtors, is a creditor and vendor to
current and former APS clients in matters unrelated to the Debtors. Affiliates,
Marsh & McLennan, Marsh Risk Insurance and Marsh Ltd., are all vendors to
APS.

Mercer, a professional in interest in this bankruptcy matter, is a professional in
interest to former APS clients in matters unrelated to the Debtors. Mercer is the
previous employer of current APS employees. An dffiliate, Mercer HR
Consulting, is avendor to APS.

Merrill Lynch and Merrill Lynch Capital (“Merrill Lynch”), professionals in
interest and lessors to the Debtors, are affiliated with entities that are current and
former APS clients, as well as lenders, bondholders, shareholders, limited
partners, adverse parties and professionals in interest to current and former APS
clients in matters unrelated to the Debtors. Merrill Lynch is aformer APS client
in matters unrelated to the Debtors. Merrill Lynch is the previous employer of
current APS employees.

Mirant Energy Trading, LLC, a customer and vendor to the Debtors, is a former
APS client in matters unrelated to the Debtors.

Mitel Leasing, Inc., a significant equipment lessor to the Debtors, is an affiliate of
Mitel Networks Corporation. Mitel Networks Corporation is a current
AlixPartners client in matters unrelated to the Debtors.
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Morris, Nichols, Arsht & Tunnell, LLP, a professional in interest in this
bankruptcy matter, is a current APS client in matters unrelated to the Debtors.
Morris, Nichols, Arsht & Tunnell, LLP isavendor to APS.

National Fire Insurance, National Fire Insurance Company of Hartford and
National Union Fire Ins., letter of credit and surety bond parties to the Debtors,
are afiliated with entities that are limited partners, litigation counterparties,
adverse parties, lenders and bondholders to current and former APS clients in
matters unrelated to the Debtors.

Natixis Securities Americas LLC and Natixis, New Y ork Branch, professionalsin
interest in this bankruptcy matter and lenders to the Debtors, are affiliated with an
entity that is a co-client to a current APS engagement in matters unrelated to the
Debtors.

Neal, Gerber & Eisenberg LLP, a professiona in interest in this bankruptcy
matter, was client counsel and a professional in interest to former APS clients in
matters unrelated to the Debtors.

Ogletree, Deakins, Nash, Smoak & Stewart, a professional in interest in this
bankruptcy matter, isaformer APS client in matters unrelated to the Debtors.

Old Republic Insurance, a letter of credit and surety bond party to the Debtors, is
aformer APS client in matters unrelated to the Debtors. Old Republic Insurance
is an insurance provider, material contract party and lender to current and former
APS clientsin matters unrelated to the Debtors.

Oliver Wyman, a professional in interest in this bankruptcy matter, is a
professional in interest to aformer APS client in matters unrelated to the Debtors.
Oliver Wyman is the previous employer of current APS employees.

Patriot Coal Sales, a debtor subsidiary, isaformer APS client in litigation support
matters unrelated to this bankruptcy matter.

PNC, PNC Bank and PNC Capital Markets, LLC, professionals in interest in this
bankruptcy matter and lenders, letters of credit and surety bond parties to the
Debtors (collectively, “PNC”), are bondholders, lenders, significant shareholders
and creditors to current and former APS clients in matters unrelated to the
Debtors. PNC is a former APS client and is a co-defendant to a current APS
client in matters unrelated to the Debtors. PNC is the previous employer of a
current APS employee.

Protiviti, a professional in interest in this bankruptcy matter, is the previous
employer of acurrent APS employee.
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RBS Asset Finance (“RBS’), a lessor and creditor to the Debtors, is a lender,
executory contract counterparty and creditor to current and former APS clientsin
matters unrelated to the Debtors. A former Managing Director of APS is
currently the UK Head of the Global Restructuring Group of The Royal Bank of
Scotland, but had no involvement with this matter while employed at APS. RBS
isacurrent APS client in matters unrelated to the Debtors.

Remington Arms Company, Inc., an affiliation of a director of the Debtors, is an
affiliate of a current APS client in matters unrelated to the Debtors.

R.R. Donnelley, a professional in interest in this bankruptcy matter, is a former
APS client in matters unrelated to the Debtors. R.R. Donnelley is a professional
in interest to current and former APS clients in matters unrelated to the Debtors.

RSUI, an insurance provider to the Debtors, is a co-defendant to a current APS
client in matters unrelated to the Debtors.

Sandvik Mining and Construction, a customer and vendor to the Debtors, is
affiliated with an entity that is a former APS client in matters unrelated to the
Debtors.

SG Americas Securities, a lessor to the Debtors, is affiliated with Societe
Generale, aformer APS client in matters unrelated to the Debtors.

Siemens Financial Services, Inc. (“Siemens’), a lessor to the Debtors, and
affiliated entities are creditors, lenders, adverse parties and lessors to former APS
clients in matters unrelated to the Debtors. Affiliated entities of Siemens are
current and former clients of APS in matters unrelated to the Debtors.

SNR Denton, a professional in interest in this bankruptcy matter, is a current APS
client in matters unrelated to the Debtors. SNR Denton is an adverse party to a
current APS clients in matters unrelated to the Debtors. SNR Denton is the
previous employer of a current APS employee.

Societe Generde, a lender to the Debtors, is a former APS client in matters
unrelated to the Debtors and their affiliates. Societe Generale is a bondholder,
lessor and lender to current and former APS clients in matters unrelated to the
Debtors.

St. Paul Fire & Marine and St. Paul / Seaboard (“St. Paul”), letters of credit and
surety providers to the Debtors, are affiliated with entities that are creditors,
bondholders, executory contract counterparties and adverse parties to current and
former APS clients in matters unrelated to the Debtors. St. Paul and St. Paul
Travelers are vendors to APS.
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Steptoe & Johnson, PLLC, a professional in interest in this bankruptcy matter, isa
current and former APS client in matters unrelated to the Debtors.

Thompson Coburn, a professional in interest in this bankruptcy matter, is a
professional in interest to a current APS client in matters unrelated to the Debtors.
Thompson Coburn is a current APS client in matters unrelated to the Debtors.

ThyssenKrupp CSA Siderurgica (“ThyssenKrupp”) acustomer and vendor to the
Debtors, is affiliated with an entity that is a former APS client in matters
unrelated to the Debtors. ThyssenKrupp affiliated entities are executory contract
counterparties, creditors and vendors to current and former APS clients in matters
unrelated to the Debtors.

Time Warner, a utility provider to the Debtors, and affiliated entities, are
litigation parties, vendors, adverse parties, creditors and director affiliated
companies to current and former APS clients in matters unrelated to the Debtors.
An affiliate, America On-Line, is a current and former APS client in matters
unrelated to the Debtors.

Travelers Casualty and Travelers Casualty and Surety Company of America
(“Travelers’), letter of credit and surety bond providers to the Debtors, are
affiliated with entities that are creditors, insurance providers, bondholders,
executory contract counterparties and adverse parties to current and former APS
clientsin matters unrelated to the Debtors. Travelersisavendor to APS.

U.S. Army Corps of Engineers, aregulatory agency in this bankruptcy matter, isa
former APS client in matters unrelated to the Debtors. U.S. Army Corps of
Engineers is an adverse party to a current APS client in matters unrelated to the
Debtors.

U.S. Bank National Association (“US Bank”), a creditor to the Debtors, is a
lender, creditor, indenture trustee and bondholder to current and former APS
clients in matters unrelated to the Debtors. US Bank is a client related party to a
current APS client in matters unrelated to the Debtors.

UBS and UBS Investment Bank (“UBS’), professionals in interest in this
bankruptcy matter and lenders to the Debtors, are creditors, customers, director
affiliated companies, lenders, lessors and bondholders to current and former APS
clients in matters unrelated to the Debtors. UBS is a current and former APS
client in matters unrelated to the Debtors. UBS is the previous employer of a
current APS employee.

The Vanguard Group, a significant shareholder to the Debtors, and affiliated

entities are lenders, vendors, co-defendants, adverse parties, bondholders and
significant shareholders to current and former APS clients in matters unrelated to
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the Debtors. The Vanguard Group is the previous employer of a current APS
employee.

Verizon and Verizon North (*Verizon™), utility providers to the Debtors, are
former APS clients in matters unrelated to the Debtors. Other Verizon affiliated
entities are creditors, executory contract counterparties and vendors to current and
former APS clients in matters unrelated to the Debtors. Verizon is a vendor to
APS,

Waste Management of WV, Inc. (“Waste Management”), a utility provider to
the Debtors, is affiliated with entities that are creditors, adverse parties and
vendors to current and former APS clients in matters unrelated to the Debtors.
Waste Management is aformer APS client in matters unrelated to the Debtors.

WEell, Gotshal & Manges LLP, a professional in interest in this bankruptcy matter,
is acurrent and former APS client in matters unrelated to the Debtors. APSis a
client of Weil, Gotshal & Manges, LLP in matters unrelated to the Debtors. Well,
Gotshal & Manges LLP is a professional in interest to current and former AP
clients in matters unrelated to the Debtors.

Wilmington Trust Co. (“Wilmington Trust”), a professional in interest in this
bankruptcy matter, is a bondholder, creditor, lessor and indenture trustees to
current and former APS clients in matters unrelated to the Debtors. Wilmington
Trust isaformer APS client and a client related party to current APS clients, al in
matters unrelated to the Debtors.

X.L., X.L. Specialty and X.L. UK, insurance providers to the Debtors, are
affiliated to entities that are current and former APS clients in matters unrelated to
the Debtors. Affiliated entities are executory contract counterparties to current
and former APS clients in matters unrelated to the Debtors.

Zurich, an insurance provider to the Debtors, is a creditor, vendor, executory
contract counterparty and adverse party to current and former APS clients in
matters unrelated to the Debtors. Zurich is a former APS client and a vendor to
APS in matters unrelated to the Debtors.

None of the clients of APS listed above represent more than one percent of

revenue of APS for the calendar year 2012 through May, 2012, except Kodak.

0.

APS, AlixPartners and its subsidiary affiliates are advisors and crisis managers

providing services and advice in many areas, including restructuring and distressed debt. As part

of its diverse practice, APS appears in numerous cases, proceedings, and transactions involving
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many different attorneys, accountants, investment bankers, and financial consultants, some of
whom may represent claimants and parties in interest in these Chapter 11 Cases. Further, APS
has in the past, and may in the future, be represented by several attorneys and law firms, some of
whom may be involved in these Chapter 11 Cases. In addition, APS has been in the past, and
likely will be in the future, engaged in matters unrelated to the Debtors or these Chapter 11 Cases
in which it works with or against other professionals involved in these cases. To the best of my
knowledge, information, and belief, insofar as | have been able to ascertain after reasonable
inquiry, none of these business relations constitute interests adverse to the Debtors.

10.  To the best of my knowledge, information, and belief, insofar as | have been able
to ascertain after reasonable inquiry, except as otherwise disclosed herein, neither | nor any of
AlixPartners’ nor APS' professional employees: (a) have any connection with the Debtors, their
creditors or any other Potential Parties in Interest in these Chapter 11 Cases; or (b) are related or
connected to any United States Bankruptcy Judge for the Southern District of New Y ork, any of
the District Judges for the Southern District of New Y ork who handle bankruptcy cases, the U.S.
Trustee or any employee in the Office of the U.S. Trustee, except as otherwise set forth herein.
In addition:

A. Neither AlixPartners nor APS is employed by, and have not been employed by
any entity other than the Debtors in matters related to these Chapter 11 Cases.

B. From time to time, AlixPartners and APS have provided services, and likely will
continue to provide services, to certain parties in interest of the Debtors and
various other parties adverse to the Debtors in matters unrelated to these Chapter
11 Cases. As described above, however, APS has undertaken a detailed search to
determine, and to disclose, whether it is providing or has provided services to any
significant customers, equity security holders, insiders, or other parties in interest
in such unrelated matters.

11.  To the best of my knowledge, neither AlixPartners nor APS nor any of its

professionals is a direct holder of any of the Debtors' securities. It is possible that certain of
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AlixPartners employees, managing directors, board members, equity holders, or an affiliate of
any of the foregoing, may own interests in mutual funds or other investment vehicles that own
the Debtors debt or equity securities or other financial instruments including bank loans and
other obligations. Typically, the holders of such interests have no control over investment
decisions related to such investment funds or financial instruments. APS' policy prohibits its
employees from trading in the Debtors’ securities.

12.  To the best of my knowledge, information, and belief, insofar as | have been able
to ascertain after reasonable inquiry, neither AlixPartners nor APS has been retained to assist any
entity or person other than the Debtors on matters relating to, or in direct connection with, these
Chapter 11 Cases. If the Debtors are authorized by the Court to employ and retain APS, neither
AlixPartners nor APS will accept any engagement or perform any service for any other entity in
these Chapter 11 Cases. AlixPartners and APS will, however, continue to provide professiona
services to entities that may be creditors or equity security holders of the Debtors or partiesin
interest in these Chapter 11 Cases, provided that such services do not relate to, or have any direct
connection with, these Chapter 11 Cases.

13.  APS reserves the right to supplement this Declaration in the event that APS
discovers any facts bearing on matters described in this Declaration regarding APS employment
by the Debtors.

14. Despite the efforts described above to identify and disclose the connections that
APS and its affiliates have with partiesin interest in these Chapter 11 Cases, because the Debtors
are alarge enterprise with thousands of creditors and other relationships, APS is unable to state

with certainty that every client relationship or other connection has been disclosed. In this
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regard, if APS discovers additional information that requires disclosure, APS will file promptly a

supplemental declaration with the Court.

15.

Servicesto be Provided

The parties have entered into an agreement that would govern the relationship

between APS and the Debtors, a copy of which is attached as Exhibit C to the Application (the

“Engagement Letter”). Pursuant to the Engagement Letter, APS will provide, without

limitation, the following interim management during these Chapter 11 Cases: 4

Restructuring Activities

Provide overall leadership of the restructuring process, including working with awide
range of stakeholder groups, together with the Debtors senior management.

Assist the Debtors in the design and implementation of a restructuring strategy,
together with the Debtors other professionals, which is designed to maximize
enterprise value, and take into account the unique interests of all constituencies.

Provide assistance to management in connection with the Debtors' development of its
revised business plan, and such other related forecasts as may be required by the bank
lenders in connection with negotiations or by the Debtors for other corporate
purposes.

Assist the Debtors in managing the “working group” of professionals who are
assisting the Debtors in the reorganization process or who are working for the
Debtors' various stakeholders to improve coordination of their effort and individual
work product to be consistent with the Debtors' overall restructuring goals.

Assist in obtaining and presenting information required by parties in interest in the
Debtors bankruptcy process including official committees appointed by the Court
and the Court itself.

Assist the Debtors in developing and implementing employee, customer and vendor
communications programs.

Assist in the development and implementation of a vendor management process to
maximize on-going support from the vendor community, enhance or at least maintain
ligquidity and negotiate new contracts and relationships as appropriate.

Assist the Debtors in other business and financial aspects of a Chapter 11 proceeding,
including development of and support for the approval and confirmation process for a
disclosure statement and plan of reorganization.

4 To the extent that the Declaration and the terms of the Engagement Letter are inconsistent, the terms of the
Declaration shall control.
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On-Going Chapter 11 Administration Tasks

Assist the Debtors in the review and preparation of the statement of affairs, schedules
and other regular reports required by the Court as well as providing assistance in such
areas as testimony before the Court on matters that are within APS areas of
expertise.

Assist the Debtors in developing and implementing accounting procedures and
controls to “operationalize” the requirements of the bankruptcy proceeding, including
both the filing and subsequent activities through completion of the Chapter 11 case.
Subsequent activities include vendor management, employee benefits claims, claims
reconciliation, filing of Monthly Operating Reports with the Court and other matters.

Assist the Debtors with el ectronic data collection.

Treasury & Cash Management

16.

Assist the Debtors in areas of the treasury and risk management function that are
expected to be impacted by the bankruptcy process including cash management and
banking accounts, worker’s compensation and other self insured programs, letter of
credit and or bonding obligations, lease obligations and capital programs and the DIP
financing process.

Work with the Debtors and their team to further identify and implement both short-
term and long-term liquidity generating initiatives.

Assist in developing and implementing cash management strategies, tactics and
processes.

Assist the Debtors and their management in managing their short-term cash flow
forecasting tool(s) and related methodologies and to assist with planning for
alternatives as requested by the Debtors.

Assist the Debtors with such other matters as may be requested that fall within APS
expertise and that are mutually agreeable.

APS shall use its reasonable efforts to avoid any unnecessary duplication of

services provided by any of the Debtors' other retained professionalsin these Chapter 11 Cases.

17.

APS has agreed to represent the Debtors for compensation at the amounts agreed

upon between the parties pursuant to the Engagement Letter. As more fully described in the

Engagement Letter, in consideration of the restructuring services provided by APS, the Debtors

have agreed to pay APS (defined terms as defined in the Engagement L etter):
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@ A Retainer of $150,000 (the “Retainer”) was paid pursuant to the June
16, 2012 engagement letter between AlixPartners and the Debtors. Pursuant to the
Engagement L etter, that Retainer was transferred to APS for this engagement, and will
be credited against any fees and expenses payable by the Debtors under this
Engagement Letter. Any remainder shall be returned to the Debtors as soon as
practicable after the expiration or termination of the Engagement L etter.

(b) A Success Fee (as defined in the Engagement Letter) in the amount of
$2,000,000 upon the effectiveness of a chapter 11 plan of reorganization; provided,
however, in the event that APS terminates its engagement other than for cause or is
terminated for cause, APS shall not be entitled to any Success Fee.

(©) In the event of the expiration of or a Termination without Cause of the
Engagement Letter, the Debtors shall pay APS all compensation as described in and
pursuant to Schedule 1 of the Engagement Letter, that has accrued prior to such
expiration or termination but is unpaid, and expense reimbursements otherwise payable
under the Engagement L etter.

(d) The Debtors agree to indemnify APS as provided in the Engagement

L etter.

18.  As of the Petition Date, AlixPartners has been compensated by the Debtors for
approximately $532,589.42 in fees and expenses, as well as an initial advance retainer of
$150,000. Pursuant to the Engagement L etter, invoiced amounts have been recouped against the
Retainer, and payments on the invoices have been used to replenish the Retainer. After giving
effect to the application of its final prepetition charges, APS now holds a retainer in the

approximate amount of $150,000. Based on its experience, APS believes that the fees set forth
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herein are fair and reasonable in light of the nature and scope of the services to be provided by
APS.
19. In the 90 days prior to the Petition Date, in addition to the Retainer of

$150,000.00 received on June 18, 2012, AlixPartners received the following payments totaling

$532,589.42:
Invoice . . .
Invoice Date Billed Amount Received Date Payment Amount
Number
2040411 June 26, 2012 $369,767.75 June 26, 2012 $369,767.75
2040776 July 6, 2012 $162,821.67 July 6, 2012 $162,821.67

20. Due to the ordinary course and unavoidable reconciliation of fees and
submissions of expenses immediately prior to, and subsequent to, the Petition Date, APS may
have incurred but not billed fees and reimbursable expenses, which relate to the prepetition
period. APS hereby seeks the Court’s approval to apply the Retainer to these amounts and any
further prepetition fees and expenses APS becomes aware of during its ordinary course billing
review and reconciliation. Upon the proposed applications of the Retainer, the Debtors would
not owe APS any sums for prepetition services.

21. In accordance with section 504 of the Bankruptcy Code and Bankruptcy Rule
2016, neither | nor APS has entered into any agreements, express or implied, with any other
party in interest, including the Debtors, any creditor, or any attorney for such party in interest in
these Chapter 11 Cases (a) for the purpose of sharing or fixing fees or other compensation to be
paid to any such party in interest or its attorneys for services rendered in connection therewith,
(b) for payment of such compensation from the assets of the estates in excess of the
compensation allowed by the Court pursuant to the applicable provisions of the Bankruptcy
Code, or (c) for payment of compensation in connection with these Chapter 11 Cases other than

in accordance with the applicable provisions of the Bankruptcy Code. |If any such agreement is
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entered into, APS undertakes to amend and supplement this declaration to disclose the terms of
any such agreement.

22. No promises have been recelved by APS, or by any employee thereof, as to
compensation in connection with these Chapter 11 Cases other than in accordance with the

provisions of the Bankruptcy Code.

Pursuant to 28 U.S.C. § 1746, | declare under the penalty of perjury that the foregoing is true and

correct.
Dated: July 19, 2012 AP Services, LLC
/s Kenneth A. Hiltz

Kenneth A. Hiltz
Authorized Representative
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APSeryviees..

Chitage Dallas Datrog Los Angetes New York  San Francco Washington, DC
When o reddly tatters

July 9. 2012

irl F. Engelhard(

Chaitman and Chiel Exceutive Oflicer
Patriot Coal Corporalion

12312 Oliver Boulevard

St. Louis, Missouri 63141

Re: Agrecment for the Provision of Interint Management Services
Dear My, Engelhardt:

This letter. together with the attached Schedule(s), Exhibit and General Terms and
Conditions. scts forth the agreement (“Agreement™) between AP Serviees. LLC. a
Michigan limited liability company (“APS™). and Patriot Coual Corporation and cortain of
its affifiates and subsidiaries (“Patriot” or the “Company™} lor the engagement of APS 1o
provide certain temporary emploveces 1o the Company to assist it in ils restrucluring as
described below,

All defined 1erms shall have the meanings ascribed 1o them in this ictier and in the
attached Schedule(s). Lxhibit and General Terms and Conditions.

Generally, the engagement of APS, including any APS employees who serve in OlTicer
positions. shall be under the supervision of the Company's Board Chairman or Chiel
Executive Olficer.

OBILCTIVE AND TASKS

Subject 10 APS™ internal approval from fts Risk Management Commiltee. conlirmation
that the Company has a Directors and Officers Liability insurance policy in accordance
with section 7 of the General Terms and -Conditions below regarding Dircclors and
Officers Liability Insurance coverage. and a copy of the signed Board of Directlors’
resolution (or similar document) as official conlirmation of the appointment. APS will
pravide Mr. Ted Stenger to serve as the Company’s Chiel’ Restructuring Officer (“CRO™).
reporting 1o the Company’s Board Chairman, As such.  Mr. Stenger would not be entitled
to receive from the Company any vacalion pay. sick leave, retirement. pension or social
security benefits, workers” compensation, disability, unemployment insurance benelits or
any other employee henefits, Mr. Stenger or APS will be responsible for all employment.
withholding, income and/or any other taxes incurred in conneetion with the operation and
conduct ol the engagement, Nothing in this agreement shall be construed 1o ereate a joint

2000 Town Cenler | Sufte 2400 | Southfield, M1 | 48G78 | 245.358 4420 | 248.355.1969 fax | www al¥parnors. com
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When ot ol matiers

Mr. Il F. Engelhardt
July 9.2012
Page 2 0f 23

venture, partership. franchise, employment or agency relationship between Mr. Stenger
and/or APS and the Company or any part thereol. Working collaboratively with the senior
management team, the Board ol Directors and other Company professionals, Mr. Stenger
will assist the Company in evaluating and implementing strategic and tactical options
through the restructuring process. In addition to the ordinary course duties of a CRO, the
Temporary Staff {ag defined below) roles will include working with the Company and its
team Lo do the following;

Restructurine Activities

* Provide overal} leadership of the restructuring process. including working with a wide
range of stakeholder groups, together with the Company’s scnior management.

* Assist the Company in the design and implementation of a restructuring strategy.,
together with the Company’s other professionals, which is designed 0 maximize
enterprise value and take imo account the unique interests of alf constituencics,

« Provide assistance to management in connection with the Company’s development of ifs
revised business plan, and such other related forecasts as may be required by the bank
lenders in conneetion with negotiations or by the Company Tor other corporate purposes.

+  Assist in managing the “working group™ professionals who are assisting the Company in
the reorganization process or who ure working for the Company™s various stakeholders to
improve coordination of their effort and individual work product (o be consistent with the
Company's overall restructuring goals,

*+  Assist in obtaining and presenting information required by parties in interest in the
Company’s bankruptey process including olticial committecs appointed by the Court and
the Count ftself.

+  Assist the Company in developing and implementing emplovee. customer and vendor
communications programs.

«  Assist in the development and implementation of a vender management process to
maximize on-going support irom the vendor community, enhance or at east maintain
liguidity and negotiate new contracts and relationships as appropriate.

* Assist the Company in other business and financial aspeets of a Chapter 11 praceeding,
including. but not limited to, development of and support for the approval abd
confirmation process for a disclosure statement and plan of reorganization.

Preparation for Chapter 11 Filing and On-Going Administration Tasks

+  Assistin preparing for and filing bankreuptey petitions and related documents and lilings
in the event the Company and/or its subsidiarics choose to scek protection under the .S,
Bankruptey Code. to the extent requested by the Company.,
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¢ Assist with the preparation of the statement ol alfairs. schedules and other reaular reports
required by the United States Bankruptey Court {the “Court”) as well as providing
assistance in such arcas as testimony before the Court on matters that are within APS
areas ol expertise,

+  Assist the Company in developing and implementing accounting procedures and controls
to “operationalize™ the requirements of the bankrupicy proceeding. including both the
filing and subsequent activities through completion of the Chapter 11 case. Subscquent
activilies include vendor management. employee benelits claims. claims reconeiliation,
filing of Monthly Operating Reports with the Court and other matters,

+  Assist the Company with electronie data collection.

Treasury & Cash Management

» Assist the Treasurer in areas of the treasury and risk management function that are
expected 1o be impaeted by the bankrupiey process including cash  management and
banking accounts, worker's compensation and other self insured programs, Jetter of eredit
and or bonding obligations. lease obligations and capital progrins and the DIP financing
Process.

v Work with the Company and its team 1o further identify and implement both short-1érm
and fong-term fiquidity gencrating initiatives.

¢ Assist i developing and implementing cash management strategics, lacties and

ProCesses,

+ Assist the Company and its management in managing their short-term cash flow
forccasting lool{s) and related methodologies and Lo assist with planning for alternatives
as requested by the Company,

*  Assist with such other matlers as may be requested that fall within APS” expertise and
that are mutually agreeabie.

STAFTFING

APS will provide the Company with the individuals set forth on Exhibit A (“Temporary
Stall™). subject to the terms and conditions of this Agreement. with the titles. pay rates
and other deseriptions st forth therem,

The Temporary Stalf may be assisted by or replaced by other professionals at various
levels. as required, who shall also become Temporary Stall, APS will keep the Company
informed as to APS’ stalting and will not add additional Temporary Stail to the
assignment without first consulting with the Company 1o abtain Company concurrence
that such additional resources are required and do not duplicate the activities of other
employees or professionals,
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E TIMING, FEES AND RETAINER

Lipon receipt ol a copy of this Agreement exceuled by the Company. and confirmation
that the Company is in compliance with the requirements set forth in the first paragraph
of the Objectives and Tasks section above, APS will commence providing services under
this letter, and the services provided by AlixPartners, LLP ("AlixPartners™) under the
engagement letter dated June 16, 2012 between Patriot and AlixPariners shall be deemed
completed.

The Company shall compensate APS for its services. and reimbutse APS Tor expenses, s
set forth on Schedule 1.

It the event the Company seeks protection under the U8, Bankruptey Code. the Company
will promptly apply 1o the Bankrupley Courl to abtain approval ol APS™ retention and
Retainer nunc pro tune 1o the date of liling. APS acknowledges that its retention and the
terms thereof are subject 1o Courl approval,

If' these terms meet with vour approval, please sign and return the enclosed copy of the
Agreement.

We look forward 1o working with vou.
Sincerely yours,

AP Services. LLC

Ted Stenger E

Authorized Representative

Acknowledged and Agreed to:

PATRIOT COA RATION /A//
By: M/ /

Its: e fee P;c sidewt =l aw & Admani frecthio
Dated: Sy 7 2otz
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Temparary Staft
Individuzals with Officer Positions

. Hourly Conmmitment
Name Description i - 3 pes
DK Rate! Full® or Part’ Time
Ted Stenger Chief Restructuring Oflicer 5850 Full Time

Additional Temporary Staff

Standard
Hourly Commiment
Name Deseription Rate’ Full® or Part’ Time
Dipes Patel Associate $345 Full Time
Christopher Blacker Director $620 Full Time
Scott Mell Direcior $6G6S Full Time
Robb McWilliams Direclor $O63 Full Time

I'he parties agree that Exhibil A can be amended by APS from time to time to add or
delete stafl, and the Monthly Staffing Reports shall be treated by the partics as such
amendments.

" Standard hoardy rates listed are prior to applivation ol the 10% discount set lorth on Schedule 1, The
bourly rate straeture s further defined on Schedule |,

" Full time is defined as substantially full time.

" Part time is defined as approximatcly 2-3 days per week, with some weeks more or Jess depending on the
needs and issues facing the Company atl that time.,
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SCHEDULE |

FEES AND EEXPENSES

Fees: APS’ fees will be based on the hours spent by APS personne] and billed al a
10% discount to the following standard hourly rales:

Managing Directors £815-970
Directors ¥ 620 - 760
Vice Presidents $455- 335
Associales 5 3035 - 403
Analysls $270- 300
Paraprolessionals $205-225

APS reviews and revises its billing rates on January 1 of each year. Any increase in
billing rates will require the approval of the Company and be subject 1o review of
the Bankruptey Court.

For this engagement, Managing Directors™ (including Ted Stenger's) discounted
hourly rate will be capped at a maximum ol $850.

Success Fee: In addition 1o hourly lees, APS will be compensated for its efforts by
the payment of a Success Fee. The Company understands and acknowledges that
the Success IFee is an integral part of APS® compensation {or the engagement, The
Company will pay APS a Success Fee in the amount of $2.000.000 upon the
effectiveness of a chapter 11 Plan ol Reorganization: provided. however. in the event
that APS lerminates its engagement other than Tor cause or is terminated for cause.
APS shall not be entitled to any Success Fee.

“xpenses: In addition Lo the fees sel forth in this Schedule. the Company shall pay
direetly. or reimburse APS upon receipt ol periodic billings, for all actual.
reasonable and documented owt-of-pocket expenses incurred in connection with this
assignment. such as travel, lodging and meals,

Break Fee: APS does not seek a Break Fee in connection with this engagement.
Retainer:  This will confirm that AlixPartners is holding a retainer in the amount of
F150.000 in accordance with the Tngagement Lelter dated June 16, 2012 between

Patriot and AlixPariners. That Retainer will be transierred to APS for this engagement
and no Tarther refainer is required.

Page 6 of 23
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SCHEnULE 2

DISCLOSURES

APS has completed a thmuubh cheek of the partics in interest with regard to the Company. based on
the list of the parties in interest that APS received from the Company. For the purpose of these
Disclosures. and unless otherwise expressly provided herein, the term “AlixPartners” shall mean
AlixPartners. LLP. its parent company, AlixPartners Holdings, LLIP (“AP Holdings™). together
with cach of their subsidiaries including, without Hmitation. APS.

Funds mansged by subsidiarics of CVC Capital Pariners SICAV-FIS S.A.
(“CYCT). a private equity and investment advisory {irn, own a controlling stake
in AP Holdings. the parent of AlixPariners, LLP, an affiliate o APS. CVC Credit
Pariners, L.P. {"CVC Credit Pariners™) s a plobal debt management business and
a majority owned subsidiary of CVC.,

CVC's  private equity funds ("CVC Funds™ and debt funds (“CVC Credit
Partaers” Funds™} are managed independently from cach other, with no overlap in
membership of the relevant investment committees or boards of entities with
responsibility for investment decisions. CVC has in place an internal information
barrier between the CVC Funds and the CVC Credit Partners™ Funds. All ¢V
Credit Partners investment professionals are dedicated to CVC Credit Partners
and are not involved in the private equity business. CVC Credit Pariners also has
separaie 17 systems and workspaces.

No material nonpublic information about the Debtors has been furnished by
AlixPartners to CVC or o any CVC managed funds or their porifolio companics.
including without limitation, to CVC Credit Partners {collectively. the =V
Entities™) or 1o any managing director or exceutive of CVC or CVC Credit
Partners and AlixPartners will continue to abide by its confidentiality obligations
to the Debtors.  AlixPariners operates independently ol the CVC Intities. and
does not share employees or officers with the CVC Intities. exeept that a
managing pariner ol CVC is on the Boards ol Directors of AlixPartners and on the
advisory board to CVC Credit Partners. Three other CVC executives, who are not
connected with CVC Credil Partners, are also on the Boards of Directors of
AlixPartners. AlixPariners and the CVC Lintities have separate offices in separate
buildings and use scparatc Inlernet email addresses.  AlixPartners’s financial
performance s not directly impacted by the success or Tailure of the OV
intities,  Certain of the CVC Credit Partners” Funds acl as lenders 1o
AlixPariners,

As » component of its conflict checking system. AlixPartners has scarched the
names of CVC, CVC Credit Partners, the CVC Credit Partners” Funds, the OV
Funds, each managing partner of CVC and cach portiolio company of the CVC
Funds (the “CVC Confliet Parties™) against the list of Potential Parties in Interest.
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and AlixPartners has determined to the best of its knowledpe (hat there are no
resulting disclosures other than as noted herein. The term “portlolio company™
means any business in which a CVC fund has a direet conrolling or minority
interest.  The term “portfolio company™ does not include indireel mvesiments
such as businesses owned or investments made by a CVC Funds portlolio
company or investments made by the CVC Credit Partners” Funds. CVC Credit
Partners Funds. as well as other CVC Enlities, may in the ordinary course Irom
time 1o time hold. control and/or manage loans to, or investments in the Debiors
and partics in interest in these cases, Further, the CVC Entities may have had.
currently have or may .in the future have business relationships or connections
with the Deblors or other Potential Parties in Interest in matters related o or
unrelated to the Debtors or their aftiliates or these chapter 11 cases,  Furthermore.
AlixPariners has provided the list of Debtors 10 CVC and has perforned
appropriate checks to determine if any mawerial connections between the OV
Entities and the Debtors exist.  AlixPariners will supplement this disclosure il it
obtains informalion regarding any such connection.  Other than as specilically
noted herein, AlixPariners has not undertaken to determine the existence. nalure
and/or full scope ol any business relationships or connections that the CV(
Entities may have with the Polential Parties in Interest. the Debtors and their
alfiliates or these chapier 11 cases.

Based on. among other things. the business separation between the CVC Funds
and the CVC Credit Partners” Funds. the business separation between the CVC
Entities and AlixPartners. and the confidentiality obligations veferred 1o above.
AlixPartners believes thal it docs not hold or represent an interest adverse (o the
estale with respect o the enpagement.  Further, AP may have had. currently has
or may in the future have business relationships with. among other entities,
portfelio companics or managed funds of CVC in matiers unrelated 1o the Deblors
or their alfiliates in these chapler 11 cases.

There is one confidential client of AlixPartners that is a professional in interest to
the Debtors. The conlidential client is a current AlixPartners client in matters
unrelated to the Debtors.

Certain ol the parties in interest may have extended credit or provided services. or
may in the fulure extend eredit or provide services to AlixPartners.

AlixPartmers has relationships with certain departments and agencies ol the
United States government, including. without limitation. the Internal Revenue
Service ("IRST). a significant laxing authorily 1o the Debtors, and the
Peparatiment of Labor, a letter of credit and surety bond provider and beneliciary.,
The IRS and the Department of Labor are ereditors, adverse parties and vendors
o ewrrent and former AlixPartners clients in matiers unrelated 1o the Deblors,
The IRS is the previous employer of current AlisPartners employees, In addition.
the United States Seeurities and  Exchange Commission. the United States
Attorneys” Office and the Federal Deposit Insurance Corporation are current or
former clients of AlixPartmers in matters unrelated 10 the Debtors,
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ACE and ACL American Insurance Company, insurance providers and letier of
credit parties Lo the Debtors. are vendors to AlixPartners,

AlG, an insurance provider o the Debtors. is alliliated with entities that are
limiled pariners. litigalion counterpartics. insurance providers. adverse partics.
fenders and bondholders o current and former AlixPariners clients in matters
anrclated to the Debtors. AIG Is 4 currenl and former AlixPariners client in
maliers unrelated 1o the Debtors. AIG has provided various types of insurance 1o
AlixPartners in matters unrelated 10 the Debtors.

Alcoa Fuels, Ine., a lessor to the Debtors, is affiliated with entities that are
creditors and vendors o current and Tormer AlixPartners clients in maliers
unrelated o the Deblors,  An affiliate is the previous cmplover of a current
AlixPartaers employee,

Allied World- National Asswrance Company and  Allied World  Assurance
Company (“Allied”). insurance providers 1o the Debtors, are adverse parics and
execulory contract counlerparties 1o former AlixPartners clients in matiers
unrelated to the Debtors. Alied isa vendor 10 AlixPartners,

American Casually Company ol Reading, Peonsylvania ("CNA™). a leter of
eredit party 1o the Debiors, is affiliated with cntities that arc bondholders.
creditors and adverse parties 1o current and former AlixPartners clients in matiers
unrclated to the Deblors. An affiliale ol ONA is a Tormer AlixPartners elient in
matlers unrelated 10 the Debtors. UNA s the previous employver of a current
AlixPariners emplovee.

American Stock Transler & Trus{ Company. LLC. a professional in interest in
this bankruptey mutler, is a co-defendant and professional in interest to current
and former AlixPartners elients in matters unrelated o the Debtors.

AON Risk. an Insurance provider to the Debtors, is affitiated with an entity that is
a vendor o AlixPartners. AON s a current and (ormuer AlixPariners client in
matters unrelated 1o the Deblors.

Arnold & Porter LLP, a professional in interest in this bankrupley matter. is a
current and former AlixPartners client in matters unrelaled o the Debtors.

ATET. AT&T Mobility and AT&T Teleconforence Services (collectively,
“AT&T), utility providers to the Debtors. are alfilinted with entities that are
creditors, exceutory contract counterparties, vendors, lenders and shareholders to
current and former AlixPartiers clients in matters unrelated to the Deblors. An
altiliate o' AT&T s a tormer AlixPartners client in maiters unrelated 1o
the Debtors. AT&T is a vendor 1o AlixPariners.

Axis Insurance (Bermuda) Lid, Axis Insurance Company and Axis Surplus
Insurance Company {collectively, “Axis™), insurance providers to the Deblors, are
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affiliated with entities that are executory contract counlerpartics. lessors. insurers
and direcior affiliated companies to current and {ormer AlixPartners clients in
matters unrelated 1o the Debtors.  Axis Insuwrance Company is a former
AlixPartners client in malters unrelated to the Debtors.

Bane of America Sceuritics LLC, BancorpSouth Equipment Finance. Bank of
America. Bank of America Corporation, Bank of America Leasing and Bank of
America, N.A,; professionals in interest, lessors, lenders and letters of credil
parties (o the Debtors, are curent and former AlixPartners clients, as well as
exeewtory conlract counterparties, creditors and lenders 1o current and former
AlixPartners clients in matters unrelated 1o the Debtors. Bank of Americn is a
former employer of a current AlixPartners professional.  Bank ol America
provides banking services to AlixPariners.

Bank of Oklahomua, NA. a lender 1o the Debtors. is a former AlixPartners client in
matters unrelated to the Debiors. Bank of Oklahoma, NA is 4 vendor and creditor
to current and former AlixPartners clients in matters unrelated 10 the Debtors.

Bank of the Wesl. a lessor to the Debtors. is a current AlixParters client in
matters unrelated to the Debtors,

Barclays Bank PLC and Barclays Capital, Ine. ("Barelays™). lenders to the
Bebtors and professionals ininterest in this bankrupley matter. are afliliated with
entities that are creditors, significant sharcholders, adverse parties. lenders and
bondholders Lo current and former AlixPartners elients in matters unrelated to the
Debtors.  Barclays is a vendor to AlixPartners and is a co-client o a current
AlixPariners client in matters unrelated to the Debtors. Barclays is the previous
employer of a current AlixPariners employee.

Blackrock. Inc.. a sharcholder to the Delstors, is a lender, creditor. bondholder ;nd
execuiory contract counterparly to current and former AlixPartners clicnts in
malters unrelated to the Debtors, Blackrock Financial Management is a significant
shareholder 1o a Tormer AlixParthers client in matiers unrelated to the Debtors,
Blackrock Realty Advisors. a subsidiary of Blackrock, Inc.. is o lessor to a current
AlixPartaers ¢lient in matiers unrelated o the Debtors.

Blackstone Group 1P, a professional in interest in this bankruptey matter. is o
former AlixPariners client in matiers unrelated 1o the Debiors.  Afliliales of
Blackstone arc professionals in interest, significant shareholders. bondholders.
creditors, parent companies and lenders 1o current and former AlixPBartners ¢lents
and is a landlord 1o AlixPartners. all in matters unrelated to the Deblors.

Blue Cross Blue Shield, a vendor lo the Debtors, is a vendor 1o AlixPartners.
Blue Cross Biue Shield, is a vendor and insurance provider to current and former
AlixPartners clients in matters unrelated to the Debtors. Blue Cross Blue Shicld
isa creditor 1o a current AlixPartners client in matters unrelated 1o the Debtors.
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Bowles Rice McDavid Grall & Love LLP, a professional in interest in this
bankruptey malter, is opposing counsel. client counsel and professional in interest
jo eurrent angd former AdixPartners clients in matiers unrelated to the Deblors,

Bryvan Cave, LLP, a professional in interest in this bankruptey matter, is opposing
counsel and professional in interest to current and {former AlixPartners clients in
matiers unrelated to the Debtors,  Bryan Cave, LLP is a current and Tormer
AlixPartners client in miatters unrelated 10 the Debtors.

CAT Financial Services. Caterpillar Financial Services Corp.. Caterpillar
Financial Services Corporstion and  Caterpillar Global Mining  Americ
(collectively, “Caterpillar™), letters of credit parties, lenders, creditors, lessors and
vendors 1o the Deblors, are vendors. customers. adverse partics. tenders, ereditors
and dircetor affilizicd companies (o current and former AlixPartners clients in
matters unrelated 1o the Debtors, Caterpillar is a former AlixPartners client in
matters unrelated to the Debiors,

Chartis, an insurance provider 1o the Debtors. is an insurance provider to current
AlixPartners clients in matters unrelated to the Debtors. Chartis is an insurance
provider 1o AlixPartnets. ‘

“hubb-Federal  Insurance.  Chubb Surety and  Chubb Group ol Insurance
Companics (collectively, “Chubb™). insurance providers and letter of credit
partics o the Debtors. are vendors to AlixPartners and adverse partics. fenders,
insurance providers and exceulory contract counterpartics to current and former
AlixPartners clients in matters unrelated {o the Debtors. Chubb is a former
AlixPartners client in matlers unrelated to the Debtors.

Citibank Natjonal Association, CitiCapital Commercial Leasing Corporation.
Citigroup Cil3, Citigroup Global Markets Inc. and Citigroup Global Markets. Ine.
{coltectively, ~Citi™), lenders, professionals in interest and lessors to the Debiors.
and affiliated entitics, are creditors. lenders. bondholders. sharcholders. adverse
partics. professionals in interest and lessors o current and former AlixPariners
clients in matters unrelated to the Debtors.  An alfiliate. Citigroup. is a relates)

- party to a current AlixPartners client in matters unrelated to the Debtors. Citi is a

current and former AlixPartners client in matters unrelated 1o the Debtors.

Cleary Gottlich Steen & llamilton LLP. a professional in interest in this
bankrupley matter. is a current and former AlixPartners client in matters unrelated
to the Debtors, Cleary Gotlieb Steen & Tamilton LLP is opposing counsel and a
professional in interest 1o current and former AlixPartners clients i mafiers
unrelated to the Debtors,

Comerica Bank {"Comerica™), a lender 1o the Debtors. is a lormer lender o
AlixPariners and also a former AlixPartners client in matters unrelated to the
Debtors. Comerica is a lender. ereditor, co-defendant and bondholder 1o current
and former AlixPartners clionts in matters unrelated 1o the Debtors, Comerica is
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the previous employer of a current AlixPartners employee.  Comerica provides
banking services to AlixPariners.

1

prolessional in interest 1o a former AlixPartners client in matters unrelated Lo the
Debtors.

Continental Casualty Company, a letter of credit party to the Debtors, is aftiliated
with an entity that is a lormer AlixPartners client in mailers unrelated o the
Deblors.

CSX Transportation, a vendor and creditor to the Debtors. is alfiliated with an
entity that is a creditor and lessor to former AlixPartners clients in matlers
unrcluted to the Debtors. An affiliate. CSX Corporation, is the previous cmiployer
of a current AlixPartners employee.

Davis Polk & Wardwell, a professional in interest in this bankrupicy matler, is a
creditor, professional in interest and client counsel to current and former
AlixPartners cliemts in matters unrelated to the Deblors,

Dingmore & Shohl LLP, a prolessional in intercst in this bankruptey matter. is a
former AlixPartners elient in matiers unrelated to the Deblors,

Dish Network. a utility provider to the Debtors. is a ereditor and vendor o former
AlixPariners clients in matters unrelated 10 the Deblors, Dish Network is a colient
related party 10 a former AlixPartners client in matters unrelated to the Debtors.

DTE Energy. ("IXTE™), a wility provider to the Debtors. is the previous emplover
of a current AlixPartners employee. DTE is an executory contract counterparty to
current and former AlxPariners clicnts in matiers wnrelated 10 the Debtors. D11
is a vendor 10 AlixPartners.

Duff' & Phelps Corporation (“"Bufl), & professional in interest in this bankruptey
matler, is u professional in inlerest to current and Tormer AlixPariners elients in
matiers unrelated to the Debtors,  Dull is the previous emplover of a current
AlixPartners employee. Duff'is & vendor to AlixPariners.

Duke Energy Carolinas LLC, Duke Energy Commercial Assel Management and
Duke Encrpy Kentucky, Inc., vendors to the Debtors, are affiliated with ontities
that are creditors, dircclor alfifiated companies, strategic alliance parties and
execulory conlract counterpariies 1o current and Tormer AlixPartners ¢lients in
matters unrelated 10 the Debtors.

Lastman Kodak Company ("Kodak™), a customer and vendor 1o the Debtors, is a
current and lormer AlixPartners elient in matters unrelated 1o the Debtors. APS is
currently providing interim management services 1o Kodak in its chapter 11
proceedings. AlixPartners and APS do not believe the interests of Kodak and the
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Debtors are adverse, Tlowever, in an abundance of caution. AlixPariners and APS
will establish an appropriate informational bacricr il necessary o protect
conlidentinl inlormation of the the Debtors from being shared with members ol
the Kodak enpagement team and vice versa. Kodak and alTiliated entities are
lenders, co-delendants, vendors, litigation partics, significant sharcholders and
exceulory contract counterparties to current and former AlixPartners clients in
matlers unrelated 1o the Debiors.

Eenst & Young ("E&Y™). a prolessionn] in interest in this bankruptey matler, is an
adverse party. client counsel. vendor and credilor o0 cwrent and former
AlixPartners clients in matiers unrelated 1o the Debtors. L&Y is a vendor 10
AlixPartners and previously employed several current AlixPartners emplovees.
L&Y is a current and former AlixPartners client in matters unrelated 1o the
Debtors.

Fifth Third Bank. Tifth Third Leasing Company and Fifth Third Securitics, Ine,
("Fifth Third™). letter of credit parties, surely bond providers. lessors, creditor
and professionals in interest 1o the Debtors, are  bondholders. ereditors, fenders.
lessors and adverse partics 1o current and lormer AlixPartners clients in matters
unrelated 1o the Debtors. In addition, Filth Third is & member in a bank group Tor
which AlixPartners performed services in matters unrelated to the Debtors. Fifih
Third is a chient-related party and a current and former AlixParuiers client in
matters unielated to the Debiors.

Flagstar Bank. FSB Gelco Corporation DBA GE Flecl Services (“Flagstar™). o
lessor 1o the Debtors, is a former AlixPartners client in matters unrelated 1o the
Debtors. Flagstar is an adverse party to a current AlixPartners elient in matters
unrelated to the Debtors,

Freedom Group, an alfiliation of a divector of the Debiors, is a4 current
AlixPartners client in matiers unrelated to the Debiors.

General Llectrie Capital Corporation and GE Capital TMS (“GIE™). lessors and
credifors to the Debtors, are afliliated with entitics that arce creditors. customers.
fenders, venders, titigation parties, adverse partics, lessors and bondholders 10
current and Tormer AlixPartners clients in matiers unrelaled to the Debtors. GE is
a former AlixPartners client in matters unrelated fo the Debtors.  GE is the
previous emplover of current AlixPartners emplovees,

Georpeson Inc.. a professional in interest in this bankruptey matter, is a
professional in inlerest 10 a former AlixPartners client in matters unrelated o the
Debtors.

Greenberg Traurig, a professional in inlerest in this bankruptey matter. is a
professional in interest. opposing counsel and vendor to eurrent and former
AlixPartners clients in matters unrelated to the Debtors. Greenberg Traurig is o
current and Tormer AlixPartners elient in matters unrelated to the Debtors.
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IHartford, an insurance provider to the Deblors, is a creditor, hondhoider, lender.
vendor, exeeutory contract counterparly and adverse party to current and former
AlixPartners clients in malters unrelaled to the Debtors.  Hartford is a former
AlixPartners client in matters unrelated 1o the Deblors.

Huntington National Bank. a lessor 1o the Debtors. is a creditor. lessor and lender
to former AlixPartners clients in matters unrelated to the Deblors.  Huntington

fational Bank is a current and former AlixPariners client in matters unrelated (o

the Deblors.

Husch Blackwell. a prolessional in interest in this bankruptey matter. is a
professional in interest und adverse party to current and former AlixPartners
clients in matters unrelated to the Debtors.

IBM, a professional in interest in this bankruptey matter and a vendor and credijtor
to Lthe Deblors, s a lender, joint venture party. vendor, adverse party. elient related
party and creditor {o current and (ormer AlixPartners clients in matters unrelated
(o the Debtors.  IBM is a current and former AlixPartners client in matters
unrclated to the Debtors. 1BM is the previous emplover of current AlixPartners
employees.

Ironshere. an insurance provider to the Deblors. is a co-defendant and co-client (o
acureent AlixPariners client in mauers uneelated w the Deblors.

h

Komatsu Financial Limited Partnership ("Komatsu™). a lessor and creditor to the
Debtors. is a4 former AlixPariners client in matters unrelated o the Deblors.
Komalsu is a customer to current and former AlixPartucrs clients in malters
unrelated 1o the Deblors,

KPMG LLP. a professional in interest in this bankruptey matter, is n current and
lformer AlixPariners client in malters unrelated to the Deblors. KPMG is u
professional in interest. adverse party and ereditor 1o current and former
AlixPartners clients in mudters unrclaied to the Debtors.  KPMG is an
AlixPartners vendor.  Additionally. KPMG previously emploved several current
AlixPartners employees.

Latham & Walkins LLP. a professional in interest in this bankruptey matier, iy
legal counsel, opposing counsel and prolessional in interest to current and former
AlixPartners clients in matters unrelated o the Deblors, Lathan & Watkins is a
current and former AlixPariners client in matters unrelated to the Debiors,

Liberty International Underwriters and Liberty Mutual Insurance Lurope Limited
("Liberty™). insurance providers, letter of eredit parties and surety bond providers
to the Debtors, are affiliated with entities that are creditors, adverse partics,
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excentory contract counterpartios. insurers and lenders to cwrrent and former
AlixPartners clients in matlers unrelated to the Debtors. An alliliale of Liberty is
a lormer AlixPartners client in matters unrelated to the Deblors.

M & 1 Marshall (Southwest Bank ol St. Louis). a lessor to the Debtors, is
affitiated with an entity that is a co-defendant to a current AlixPartners client in
matters unrelated 1o the Deblors. An alliliate is a significam sharcholder (o g
current AlixPartners client in matters wirelated (o the Debtors.

Macquarie Corporate and Asset Funding. Ine.. a fessor o the Deblors. is afTiliated
with entities that are current and former AlixPariners clients in matlers unrelated
to the Debtors,

Marsh USA. an insurance provider 1o the Debtors. is a creditor and vendor (o
current and former AlixPartners clients in matters unrelated 1o the Debiors.
Affiliates. Marsh & Melennan, Marsh Risk Insurance and Marsh Lid.. wre all
vendors 1o AlixParinets.

Mereer. a professional in interest in this bankrupley matter, is a professional in
interest o lormer AlixPartners clients in matters unrelated to the Debtors. Mercer
is the previous employer of current AlixPartners employees. An alfiliate. Mercer
HR Consulting. is a vendor to AlixParlners.

Merill Lyneh and Mewil]l Lyneh Capital (*Menill Lyneh™. professionals in
interest and lessors o the Debtors, are affiliated with entitics that are current and
former AlixPartners clients. as well as lenders, bondholders. sharcholders. limiied
partners. adverse partics and professionals in interest 1o current and former
AlixPartners elients in malters unrelated to the Debtors. Merrill Lynch is o former
AlixPartners elient in matters unrelated to the Debtors.  Merrill Lynch is the
previous employer of current AlixPartners employees.

Mirant Energy Trading, 1.1.C, a customer and vendor 1o the Debiors, is o former
AlixPartners client in maters unrelated 1o the Debtors.

Motris. Nichols, Arstn & Tunnell, LLP. a professional in interest in this
bankruptcy matler. is & current AlixPartners client in matiers wnrelated 1o the
Debtors. Morris, Nichols. Arsht & Tunnell, LLP is a vendor 1o AlixPartners.

National Fire Insurance. National Fire Insurance Company of Haetford and
National Union Fire Ins.. letter of eredit and surety bond parties to the Debtors.
are affiliated with entities that arc limited partners. [itigation counterparties,
adverse parties, lenders and bondholders 1o current and former AlixPartners
clients in matlers unretated 1o the Deblors.

Natixis Securitics Americas LLC and Natixis, New York Branch. professionals in
inferest in this bankruptey matter and lenders to the Debtors, are affiliated with an
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entity that is a co~client o a current AlixPariners engagement in matters unrelated
to the Debtors.

Neal, Gerber & Eisenberg LLP, a prolessional in interesl in this bankrupicy
matter, was client counsel and a prolessional in interest 1o former AlixPariners
chients in matiers unrelated 1o the Debiors,

Ogletree. Deakins. Nash, Smoak & Stewart, a professional in interest in this
bankruptcy malter. is a former AlixPartners client in maticrs unrelated to the
Dehtors,

Old Republic Insurance, a letter of credit and surety bond party to the Deblars, is
a former AlixPartners client in matters unrelated to the Debtors, Old Republic
Insurance is an insurance provider, malerial contract party and lender 1 current
and former AlixPariners clients in matters unrelated 10 the Debtors.

Oliver Wyman. a professional in interest in this bankruptey matier, is a
professional in interest to a former AlixPartners client in matters unrelated (o the
Debtors,  Oliver Wyman is the previous employer of current AlixPartiers
cmpioyecs,

atriot Coal Sales, a deblor subsidiary, is a former AlixPartners client in litigation

support matiers unrelated to this bankruptey matter.

PNC.PNC Bank and PNC Capital Markets. LLC. professionals in interest in this
bankruptey matter and leaders. letiers of credit and surety bond parties to the
Debtors (coflectively, “PNC™), are bondholders. lenders. significant shareholders
and ereditors to current and former AlixPartners clients in matters unrelated Lo the
Debtors. PNC is a former AlixParlners client and is a co-delendant 1o a current
AlixPartners client in matters wrelated to the Debtors,  PNC is the previous
cmployer of a current AlixPartners emplovee. '

Protiviti. a professional in inlerest in this bankruptcy matter. is the previous
cmployer of a current AlixPartners employee,

RBS Assel Finance ("RBS"). a tessor and creditor 1o the Debtors. is a lender.
excentory contract counterparly and creditor to current and former AlixPartners
clients in matiers umclated to the Debtois. A lormer Managing Direclor of
AlixPartners is currently the UK Tlead of the Global Restructuring Group of The
Royal Bank of Scotland, bul had no involvement with this matter while emptoyed
al AlixPariners. RBS is o current AlixPartners client in matters unrelated to the
Deblors,

Remington Arms Company. Inc., an afliliation ol a director of the Debiors, is an
alfiliate of & current AlixPariners client in matiers unrelated (o the Deblors,
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R.R. Donnelley, u professional in interest in this bankruptey matter, is a former
AlixPartners client in matiers unrelated to the Deblors. LR, Ponnelley is a
prefessional in interest fo current and former AlixPariners clients in mntiers
unrclaled to the Deblors,

RSUL, an insurance provider to the Debtors, is a co-defondant 10 a current
AlixPariners client in matiers unrelated 10 the Debiors.

Sandvik Mining and Construction, a customer and vendor to the Deblors. is
afliliated with an entity that is @ Tormer AlixPartners clienl in matters unrelated to
the Debtors,

SO Americas Securities, a lessor lo the Debtors, is affiliated with Societe
Generale, a former AlixPariners client in matters unrelated to the Debtors.

Siemens Financial Services, Inc. (“Siemens™). a lessor 1o the Deblors, amnd
affiliated entities are creditors, Jenders. adverse parties and Jessors to former
AlixPartners clients in matters unrelated to the Debtors,  Alliliaied entities of
Siemens are current and former clients of AlixPartners in matters unrelated to the
Debtor

SNR Denton, a professional in interest in this bankruptey matter, is a current
AlixPartners client in matiers unrelated to the Debtors, SNR Denton is an adverse
party 1o o corrent AlixPariners clients in matters unrelated to the Deblors. SNR
Denton is the previous employer ol a current AlixPartners emplovee.

Socicte Generale. a lender 1o the Deblors, s a former AlixPartners client in
matlers uarelaled to the Deblors and their affiliates.  Socicle Generale is a
bondholder, lessor and lender 1o current and Former AlixPartners clients in matiets
unrclaled 1o the Deblors.,

St. Paul Fire & Marine and St. Paul / Seaboard (St Paul™. letters of eredit and
surety providers 1o the Debtors. are afliliated with entities that are creditors.
bondholders, executory contracl counterparlies and adverse parties 1o current and
former AlixPartners clients in matiers unrelated to the Debtors, St Paul and St
Paul Travelers are vendors w0 AlixPariners,

Steptoe & Johnson, PLLC, a professional in intercest in this bankruptey matter, is o
current and fonmer AlixPariners client in matters unrelated to the Debtors.

Thompson Coburn. a prolessional in interest in this bankruptey malter. is a
professional n interest o a current AlixPartners client in matiers unrelated to the
Debtors. Thompson Coburn is a current AlixPartners client in matters unrelated
o the Debtors,

Thyssenllrupp CSA Siderurgica (ThyssenKrupp™) a customer and vendor to the
Debtors, is alfiliated with an entity that is a former AlixPartners elient in matiers
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unrelated 1o the Debtors. ThyssenKrupp affiliated entities are exccutory contract
counterparties, creditors and vendors o current and former AlixPartners clients in
matiers unrelated (o the Debtors,

Time Warner, a wlility provider 1o the Deblors. and alfiliated entities. are
litigation partics, vendors, adverse parlies, creditors and director affilinted
companies o currenl and [ormer AlixPartners clients in matiers vnrelated (o the
Debtors,  An aifiliale, America On-Line. is a current and former AlixPariners
client in malters unrelated to the Debtors.

Travelers Casually and Travelers Casualty and Swety Compuany of America
{("Travelers™). fetter of eredit and surcly bond providers to the Debtors, are
afiifiated with entities that are creditors. insurance providers. bondholders.
execulory contracl counterpartics and adverse parties to current and former
AlixPartners clients in matters unrelated to (he Debtors. Travelers is a vendor o
AlixParlners.

WS Army Corps of Engineers. a regulatory agency in this bankrupicy matier. is a
former AlixPartners client in matiers unrelated 1o the Deblors. U.S. Army Corps
ol Lnpincers is an adverse parly 10 a current AlixPariners elient in matters
unrelated to the Debtors,

LLS. Bank National Association ("US Bank™. a creditor 1o the Debtors. is o
lender. creditor. indenture trusice and bondholder to current and  former
AlixPartners clients in matters wirelated to the Debtors.  US Bank is a client
related party 1o a current AlixPartners client in matters unrelated to the Deblors.

UBS and UBS Investment Bank (“UBS™). prolessionals in interest in this
bankrupley matier and Jenders to the Debtors, are creditors. customers. divector
affhliated companies, lenders. lessors and bondholders 1o current and former
AlixPariners clients in matters unrefated 1o the Debiors. URS is a current aud
former AlixPariners client in matters unrelated to the Debtors.  UBS is the
previous employer of a current AlisPartners employee.

The Vanguard Group. a significant sharcholder 10 the Debtors. and alfilinted
entlities are “lenders. vendors, co-defendants, adverse parties, hondholders and
significant sharcholders to current and Jormer AlixPartness clients in matiers
unrelated 1o the Beblors. The Vanguard Group is the previous emplover of o
current AlixPariners emiployee.

Verizon and Verizon North (“Verizon™), udlity providers 1o the Debtors. are
Tormer AlixPariners clients in manters unrelated 1o the Debtors. Other Verizon
alfiliated entities are creditors, exccutory contract counterparties and vendors to
current and former AlixPartners clienls in matters unrelated o the Debtors.
Verizon i a vendor to AlixParlners,
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Waste Management of WV, Inc. (“Waste Management™), a wtility provider to the

Debters. is allilialed with entities that are ereditors, adverse parties and vendors to

current and former AlixPariners elients in matters wrelated 1o the Debtows.

Waste Management is 2 Tormer AlixPartners client in matters unrelated to the
Debtors.

Weil, Gotshal & Manges LLP, a professional in inicrest in this bankruptey muatler,
is a current and former AlinPariners client in matiers unrelated 1o the Deblors,
AlixPariners is a client o Weil, Goishal & Manges, LLP in matters unrelated to

the Deblors. Weil, Gotshal & Manges LLP is o prolessional in interest to current

and [ormer AP clients in matters wirelated to the Deblors.

Wilmington Trust Co. (“Wilminglon Trust"). a professional in interest in this
bankruptey matter, is a bondholder, creditor, lessor and indenture trustees to

current and former AlixPartners clients in matlers unrelated 0 the Debtoss,

Wilmington Trust is a former AlixPartners client and a cliem related parly to

current AlixParimers clients, all in matiers unrelated to the Deblors.

XL, X.L. Specialty and X.L. UK. insurance providers (o the Debtors. are
affiliated to entities that are current and former AlixPartners clients in matiers

unrelated 1o the Debtors. Affiliated entities are executory contract counterparties

to current and former AlixPartners clients in matters wirelated to the Debtors,

Zurich. an insurance provider 1o the Deblors, is a creditor, vendor. execulory

contract coumterparty and adverse party to current and former AlixPartners clients

i matters unrelated to the Debtors. Zurich is a former AlixPartners elient and o
vendor 10 AlixPartners in matters unrelated to the Debtors.

This Schedule 2 may be updated by APS from time to time 1o disclose additional connections or
relationships between APS and the interested panies.
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GENERAL TERMS AND CONDITIONS

FPhese Generak Terms and Condlitions ™ Terms™ ase incorporated into e Agreement 1o which these Terms are attached. 1o ease
of ondlict butween the wording i the keter anddor schedulels) nnd these Terms, the wording ol the leter andfor sehedulets) shall

prevail,
Seetion 1. Company Responsibilities,

Phe Company will undertake responsibilities a5 set finth
helow:

Lo Provide  peliabie amd avenratle detailed
infrmation, naerials, docwnentaiion and

2 Mahe devisions and ke future actions. 3is the
Company deteneines in e sole diseretion, on any
recommendations siade by APS in conneetion
with this Agrecment,

APS delivery of the services and the fees charged are
dependent on (i) the Company’s thinels and effective
completion of 1t responsibitiies: and (i) timely docisions
and approvals made by the Compamy s management.,

In comnection with any Chapter 11 fing. the Compans
shalt apply promptly o the Baskrptey Court Tor approvil
ol the Company "s relention o APS wkler the tenns of the
Agreement.  The form of retention  applicstion  and
proposcll opder shall be reasonably acceplable o AR,
APS shall hive no obligatien 0 provide any  arther
serviees iF the Company becomes o deblor under the
Buskruptey Code unless APST relention under the terms of
the  Agreement is approved byoa tinad order ol 1hw
Banheuptey Court reasonubly seeeplable 10 APS. The
Company shall assist, or Gluse s counsel o assist. with
lling, serving amd naticing of papers relited © APST lee
And. expense naters,

Seetion 2. Billing, Retainer and Payments,

Bifling. AP will submil monthhy inveives for serviess
rendered and espenses incurved, Unfess explicilly stated in
the imoice, all omomns invoieed are not contingent won
or ipany way tivd 1o the delivery of any reports or other
work praduet in the future and are not contingent upon the
outeoms: of any case or maller, APST fees are exclusive of
tases or similar charges, which shall he the responsibifity of
the Company {other than ines imposed o APS income
genertly ).

Retginer, AlixPariners is holding o retsiner in the amount
of $150.000 i accordance with the Engagement Lotter
dated dume 16, 2002 between Patriot and  AlisPariners
{"Retainer™). The Retainer will be dranstereed 1o APS Tor
this engagement ikl no lurther seliner s reguired.
lvoices shall be olfset against the Retadner, Payments of
imopices will be osed © replenish the Reminer o the
agreed-upan amount. Any ubeared portion of the Relainer
will b applicd against our lisal invaice or retured 1o the
Companm af Qe end ol the angupemoen.

IV the Company becomes o debtor snder 1he Hankroprey
Code, due o the ondimiy vourse sad  unavoidable
reconcilfation of fees and  submission  of  expenses

APLLL ADY
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immuediatels prioy t. and subsequent (o, e date of ling.
APS may have dncurred but et billed  fees and
reimbarsible expenses which relale o the prepetition
period. APS wit) seck Courl appreval to apply the Retainer
1o hese amowts,

Payments.  All payments 1 be made 1o APS shall be
payable upen receipl of invoive via wire wunsfor la APS
bamk aceount, as Inllows;

Receiving Boank: Deutsehe Bunk
ABA BHI21-001-033
Al Services, L1C
ASCHDDZ-38897
Currency: LIS

Receiving Avcount:

Section 3, Relationship of the artivs.

The purties intend  thit an independent  contdctor
retationship will be created by the Agreenient. As an
independent contracinr, APS will have complete and
extlusive chirge of the monagement and operstion of #s
business, ncluding hiring and paying the wages amd otler
compensation of all ils coiployves and ogents. and paying
atl bills, expenses and other eharges incurred or pavable
with respect o 1he operation of ity business,  OF coure,
crplovees off APS will not be entitled 1o receive from il
Company any vacation pay. sick leave, relieement. pension
or o osoeialoseenrity benetits,  workers”  compensation,
disability. unemployment insuranee henelis or am other
emplmyee benelits. APS will be cesponsible for af)
employment. withhoelding, fncome and other txes incerred
in conneerion with the operation amd conduet of s
business, Wothing in this Agreement is intended s create.
nor shdl be deemed or eonstrued 1o create o lidugiary ar
ageney relutionship between APS mxd the Company or iis
Beurd of Dircctors.

In the event the Compuny secks protection under the 115,
Runkruptey Code. iF APS finds it desiruble 10 augment s
professional st with independent vomrscwrs feach, mn
"I 0 this case and the Company agress o the use of

such FOs 4D APS will flecand require vach B o file, o

2014 aldavil indicating tha e VC has reviewed the lig
of the interesteul parties f this case. disvlosing the 31475
relptionships, i1 wny, with the interested  partics and
indicating than the 1/ is disinterested: §1) W 10 st
remain disinteresied duetng the time that the 720 s involhv od
in providing services o the Compuny on beball of AlYS;
and 03 the B st represent thal hefshe will not work for
the Company or other interested panies B this ense during
the time APS B dnvobved fn providing servives To the
Congpany,

APS” stundard practice is o charge Tor an BC's services at
e rite equal 1o the compensation provided by APY Lo such
PC, provided that in no ovent shall such rates exeeed the
rates Jisted on Schedule 110 the Agreement.
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Section 4. Confidentiality,

APS shall keep conlidential afl non-public confidentinl or
propeictiny information ehitined Item the Company during
e perfornumee of  dls serviees  bereunder  {llw
“nformtion”), sd neither APS nor s persosnel will
disclose any inloomation o any ofher person o entity,
“inlormation”  includes  posspublic condideniinl  and
properciary  dakn plans, seports, schedudes,  drawings,
seepwms, records, calvubitions, specifications, flow sheets,
sompnier proginns, souree or ohject codes. resulls, moedels
or amy work product relaling o the business of 1w
Company. its subsidiaries, distibutoss. aifiliates. vendors,
custamens, cmployees, confractors and consultinis.

The Toregoing i not intended 1o prohibil. nor shall it be
vonstried  as profibiting, APS from making  such
disclosures of Inforimtion that APS reasonahly believes is
required by law or any regulitory requirement or authirily,
or to chear client conflicts Tn addision, with the Compuny’s
prior approval {so long as the Company iy not g Jdebior in
Chapter 113, APS will have the viglht 1o disclose W athers in
the nevmad course of business that it provided services 1o
the Compamy ur its altiliaws snd o general deseriplion of
such sepvices, but shall not provide any other fnformation
about its invedvement with the Company. The obligations
of AP under this Section 1 shall servive the emd of am
engagesient etween the pardes Tor a peried of two (2)
VRHITS,

The Company acknow kedees that all informmtion (written
or oraly, including wivice amd Work Produet (as delined in
Section 5).and the tenms of tis Agreement. generated by
APS in connection with this enpagement i intended solel
for the benelit and wse af the Company (limied 10 its
management s its Board of Threctors) in connectivn witl:
the trmsactions o which i relates. The Company agrees
that o such infornistion shatl be used Tor aoy other
purpose or reproduced, dissenunated, guoted or referred 1o
with altribution to APS at winy tine in wmy immner or for
anmy  papose . withowt APST prior approval. exeepl as
requirgd by Taw.

Bection S, Intellectun] Property.

Vpon e Compamy™s pavment of all fves and oxpenses
owed under this Agreement. all analyses, Ginal reports.
presentation materials, and other work prodoct {other than
ary Engagement Tools, as delined below tut APS creates
wr develops specifivally for the Company wil defivers 1o
the Company as part ol this engagenrens (eolloctively
known us "Work Product™ shall be owned by the
Company and shall constitute Information as defined
above. APS may retuin copics of the Wotk Product and
any fnformation secessry to support e Woek Product
subject o its confidentinfity obiigations i this Agreoment.

All methodulogies. provesses, eehnigques. ideas, concepis.
hnes-how, procedures, seftware, tools, wifities snd other
intellectual property that APS has created, pequired or
devedoped or will ereute, avquine or develap (collectively,
“Engagement Tools™) are, onid shall e, the sole and
exchusive property of APS. The Company shall nat aequire
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any inlerest in the Lngagement Lools otber than o Bimied
no-transterable license 0 use the Lngagement 1ouls 10 the
extenl they wre contined in the Wark Product. e
Company acknowledges and agrees thal any Lngagement
Fools provided 1o the Company are provided “as i amd
without amy warranty or condition of any kind, espress,
implied or otherwise. including, implied waranties of
merchantability or Thness for a particular purpase,

Section 6, Framework of the Engagement,

Fhe Company ncknowledpes thal it is relaining AR solely
o assist wnd advise the Compim as duseribad dn the
Agreement, This engagement shall not constitute an awdit.
review or compation, or any ather bype ol finaneia
SIECMENt reperting engagement.,

Section 7. Indeninification and Other Matiers,

The Company shall indemnify, hold faemless. and delend
APS and its afliliotes aad s and their partners. directors,
oflicers. emplovees and  apents {eoltectivels. the ~APS
Parties™) fromn ond against all claines,  libilities, losses,
expenses und damnges (eollectively. ~“Claims™) wrising oul of
er in conneclion with the engagement ol APS that is the
subject of the Agreement. exeepd for such Clabns Nnath
determined to by wising ont of the grass peglipenee, bl
Gdth, willlal misconduct or fraud of APS. Prompthy after
APS peceives notice ol the commeneeivent of any action o
other proveading in respeet of which indemnitication or
reimbursemens may be sought hercunder. APS will natifv
thwe Company dhereof but ihe omission o so nolily e
Company  shall nob relive the Compaty from am
obligation hereunder untess. ind only 10 e cxtent tha, the
Company shall bave been materially prejudiced By such
liilure, I any such action or other proceeding shail be
brought agains any APS Py, the Company shall. upen
written notice given reasonably promplly ollowing APS'
netice to the Company of such aetion vr proceeding. be
entitled B assime the defense theeeol an the Company’s
expense With ¢ounsel chesen by the Company and
reasonably salisfuctons 1o APS: provided. however. thal
any APS Pary mdy, ab Hs ouwn expense. eRin separiie
counsel to participate in sueh delinse. Notwithstonding the
foregoing, such APS Party shafl have the right 1 emplos
seporade counsel at the Compamy 's vxpense amd e controf
#y own detense of sueh action or proceeding iF the named
parties 1o st sueh chaim we action include such AR Parly
ained the Company and in the reasonable opinion of counsel
i seh APS Pty there are or wigy he substantia] fogad
defenses aviibable 1o sueh APS Parly or o other APS
Parties that are difforent from or additional 1o thase
available W e Compuny: provided. however, tha in no
eveni shadl the Company be reguired to pay Tees and
expenses wnder this indemafty For pore than one vounsel
{in addition 0 ene Joud vounsed) Tor all APS Partios in
conpection with an seton or related action,

The Company and APS agree thint ey will not withous the
prior written vonsent el cach vther, seitle or compromise or
consenl i the entey of any judgment in any peraing ar
threatened  claim, action. or proceeding relaling o the
milers confemplated by APST engagement unjess such
seallement, compromisc, or conse inelirdes 4 relanse of
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the  parties reasonably salisfwctons 0 APS and  the
Company.

Han APS Party is requived by applicable Taw. legal provess
o povernment aclion 1o prmiuu: imlvrmation or wstimony
as & wilness with respect t this Agrecment, the anpam
shall reimburse APS for any aclual, reasonable ad
decumented expenses including reasonable external g
infernal legal costs mnd APS” expeases) ineutred 1o respund
r the request, exeepl in cases where an APS Tarly s
party to the procecding or the subject of the investigation,

In addition W the whove indemnification asl advancensent.
APS employees serving ax dircetors or afficers of 1he
Company or wllibiates will rocelve the benefit of the mast
Gvomble indemnification sl advancernent  provistons
provided by the Company w0 its directors, officers and any
cquu.}tcmlx placed emplayees, whelbwer under the Compans s
charter or by-laws, by contritct or olherwise.

Phe Company  shall specilically  include and eover
craployees and agents serving s direetors or olficers ol the
Company or alfifistes from Hme o time with direg
coverge under dhe Compaa’s  polficy  for labilin
insurance  vovering  its  direclors. officers and  am
equivalently placed emplovees (*D&OQ insaranee™). Prios
1o A'S aceepting any officer posilion, the Company shall.
at he request of APS, provide APS a copy ol it current
D0 polivy. a certilieaiefs) ol msurance evidencing 1he
poticy ix in full Tovee il effeet, and o copy of the signed
e resolutions and any other decoments as APS may
reasomably  request  evidencing  the - appoimment and
ceverage of the indemnitees. The Contpany widl miintin
such DO insoranee coverage for tiw period threngh wisich
claims can be e wpainst such persons. The Company
disclaims a right to distribution from 1he 12&0 insurnnee
coverage with respect o such persons, Nowwithslanding
.unllung 10 the contrry, the (nmpan\ indemnitication
and advaneement obligaiions In thix Seciion 7 shall he
primiiry 1o {mnd withow aliocation spainst) any similar
indenmnification and advancemenl obligations of APS. its
aflitistes and insurers 1o (e indemnitees twhich shall be
seeondary), In the event fhit the Compam is unable o
inchale  AlPS - omployees  and  agents uder the
Compiny 5 policy or docs not have first dollar coverage
aeeeplable 10 APS in efeet Tor i Jeust S10 mitlion (e.p,
there are outstanding or tretened elains against officers
imd dircelors alleging prior acts that nuy pive rise to a
claim). APS may, al its option, atempt o purchuse 2
separate O insuranee policy tat will cover APS
employees and agents only, In such event, the ¢ost of this
poliey shall e borne h\ APS. I0APS bs wnable or
unwilling ta purclase such DO insurance, then APS
reserves the right 1o weeminawe the Apreement,

APS is nal respensible Tor any third-paryy products ar
services separstely  procured by the Company,  The
Company s sale and exclusive rights and remedies with
respect 1o oy such third piry products or sorvices are
agamst the thirdsparty vendor and ot against APS, whether
or not APR i instruimental in procuring such hirdspary
product or service,

APa Prage

Section 8. Governing Law and Arhitration,

Fhe Apreement is governed by ond shafl he construed i
aecondange with Ure kws of the Staie of New York with
respect W contrels mude and o be perforined entirety
therein and withont regard o choiee of Tiw ar puumpiu
thercol,

Any conlroversy or claim arising out of o refating o ilu
Agreemoent. m the breaeh thereol, shall be settled |
wbitration.  Enels party shal) appaint one :mu-muil.:l
arbitrator.  The twir party arbitrators shall seleet # thind
arhitrator, I within 3 dn s sfer their appointnent the wo
paerly arbitrators do not seleet o thind arbiustor. Die thivd
arbitrator shall be sclected by the American Arbitcation
Association (AAAYL The arbitration shall be conducted in
Southfiehl, Michizan  under e AAA's  Comnercial
Arbiration Rukes, and ihe arbitrators shal) issue o reasoned
award, ‘The arbitttors may award costs and allormes” fees
to the previdling party. Judgrent on the awacd rendered by
the arbitrators way be entered in oy coun having
jurisdiction thereof

Nolwithslanding the Foregoing. APS may in fls sobe
discretion proceed  direetly o count of competent
Jurisdivtion 1o cuforce the terms o this Agrevimen! oe i
cladm (b any subsequent conter claim} againgt e
Company ul.a[mu weither (7 the nonr-pavment of fees or
espenses due under this Agreement. or i) the won-
performanee of shligations under Section 7.

In the event the Company files wnder Chaprer 11 the
Uompans and APS agree tit the Bankruptey Coanl sliall
have exclusive jurisdicdon over amy and all nnsters arising
under or in connection with s Agrecment.

Inamy conn proveeding arising ou ol this Agreement. the
partivs hereby waive ans right W tial by jury.

Section % Termination and Survival.

The Agement inay be terminsed al any time By widilen
netice by one parly 10 the wher: provided, howeves, tha
notwithstanding such termination A'S will be wtitled 1o
any fees mud expenses due ander the provisions: of the
Agreement tor fixed fec engagenients, fees will be pro rata
based on the wmeunt of time completed). in acconiance
with Schedule 1 Sueh payment obligstion shall inure 1o
the benefit of iny suceessor or assignee of APS.

Seetions 2.4, 5, 7,8, 9, HYL 1 and (2 of tese Torms, the
provisions of Schedule T aml the obligation oy aceried
fees and expenses shall survive e expiration
termination ol 1w Aprecment.

Section 10, Non-Solicitation of Employees

The Compamy acknow ledges and agrees Uit APS has made
a signiticanl monetary investment recruiting, hiring nnd
tratininge ts personnel. During the term ol (kg Agrecinent
and Jor a period of o vears after the Tl invoige is
rendered by APS wilh respeet 1o this engagenment (lhe
“Restrietive Period ™1 the Company and its alliliates agree
not W direetly or indircetly bire. contraet with, or selicil the
emplovment ol any of  APS' Minaging  Dinvctars,

220023 Res, 14122004




12-12900-scc

Doc 141 Filed 07/19/12 Entered 07/19/12 23:58:05 Main Document

Pg 70 of 91

AP SEsvIcES, LLC
GUNERAL TERMS AND CONDITIONS

ircerms, or other employess! contructors ossipned 3o this
CRgupemIenl.

The Company alse acknowledges and agrees thal mancy
dimages alone may not be an adeguate remedy for a breach
of thiz provision. and the Company agrees that APS shall
have the right to seck w restraining order and/or an
injunction for any breach of this not-solicitaton provision.
W any provision of this seetion is found 1o be invalid or
upeiforeeable, then & shiall be deemed  modified ar
resticted (o the extent and o the mainer necessary 1o
retuder the same valid and entoreeable.

Sectiont 11, Limit of Liability,

The APS Parties shall not be tiable to 1he Comypany, or any
purdy asserting claims on behalf of the Campany, exeept Tor
direet damages found inoa fnad determination 1o be the
direct result o the bad Taith, selfdealing. imemional
misconduel or gross neglipence of APS. The APS Pastics
shall not be Hable for incidentat or consequential damages
utder any clronmstances, even 11§t has been advised of the
pussillity. of such damages. The APS Parties nggrepate
liability, whether in torL conirael, or othervise, i limited to
the amount of fees paid o APS Tor serviees oo this
“enpagement {the “Liability Cap™). The Liabidity Cap is the
tetal it of the APS Parties” spgregale habitity Tor any
and i claims or demands by anvone pursuant 10 this
Agreement. including liabidity 1o 1he Compuns, W any other
parties herelo, and to any others making clims relating 1o
the work performed by APS pursnant o his Agreement,
Amy such cluimants shatl allociie any amounts payable by

the APS Parties among themselves as appropriate. hut if'

they cannol agree on the allpestdon it will not affeet the
caforeeability ol the  Liahiliy  Cap. thier po
circumstaness shall the aggregate of all such alloeations or
ather clims against the APS Purties pursusnt Lo this
Agreement exeeed the Liubility Cap.

APS wknowledges that during 1he pendeney ol any
Bankruptey Court approved retention, the Liabitiy  Cap
may be suhjeet to modilication as may he statesd within the
Bankruptey Comf's retention onder.

Seetion 12, General.

Severability, 117 uny portien ol the Agreament shall be
determined o be fnvalid or unenforcenble. she semainder
shall be valid and enforceable 0 fhe maximum extent
possible.

APS Page 23 al'23

Entire Apreement,  This Agreement, including the leue,
the Terms and the schedulers). containg the  entine
understanding, ol e purties reluting w e services o be
rendered Iy APS and supersedes  amy other
communicitions, Bgreemenks, understndings,
Fepresertations. or estimates wnong the parlies {rekiting o
the subject matter hereol) with respuet (o such serviees, e
Agreement, including the Jeter, the Terms and  the
schedule(s), may not be amended or moditicd in W
respect exeepl it a writing sigtied by the parlies. is not
tesponsible Tor perfopming any services nd specificatly
deseribed Beeein or in g subseguent writing signed by the
partics,

Joint and Several. [T there is more thar vue patly 1o this
Agrecment. the Company shall vanse cach other entiey
which is included i the delinition of Compay o be jointly
and severally Rable for e Compansy™s Habiities and
abligations sel forth in this Agrecment,

Third-Party Beneficiaries.  The indemnitees shalt he
third-parly beneliciaries with respeet to Section 7 hereal,

Data Profection.  APS acknowledpes amd the Company
agrees thal in performing the seevices APS may from tme
1o e be required fo process certain persorad dala on
behall'of the Company. 1n sueh coses APS may act as the
Company s dat processor and APS shalt endeavor 1o {a)
act onhy on reasonable indructions from the Company
within the seope of the servives of this Agreement; (3 bave
i place wpproprise techieal amd organizationa) seeurity
measwres wgainst unmithorized or ond frl processing of
personat data and againg accidenial foss or destruction of
ot damage to, persomal dota: and (o) comply (o the entent
applicable 10 1t andfor the process) with relevant Tawe oy
regutations,

Notives.  AlFnolices required or perminted 1o by delivered
winder the Agreement shall he senl. o APS,

AP Serviges, L1L.C

2000 Town Center, Suite 240
Soutifield. ME 18073
Attention: Cenerat Counsel

and B 1o the Company, o the address sel forth in the
Agreemtent, fo the attention of the Compamy's CGeneral
LUwunsel, or 1o such other name or mldress as nay be piven
it writing (o the other parly, Al notices under the
Agreement shall be sullicient only ifdelivered by overnight
mail. Any notive shall be deemed 1o e given only upon
actual receipl,

Rew, L2009
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/\Pbt‘l VICES uc Chicago Dallas Detroit Los Angeles New York San Francisco Washington, DC
When it really matters.

July 17, 2012

Irl F. Engelhardt

Chairman and Chief Executive Officer
Patriot Coal Corporation

12312 Oliver Boulevard

St. Louis, Missouri 63141

Re: Agreement for the Provision of Interim Management Services — First Amendment
Dear Mr. Engelhardt:

This letter represents the first amendment (the “First Amendment”) to the agreement
between AP Services, LLC, a Michigan limited liability company (“APS”) and Patriot Coal
Corporation (the “Company”) dated July 9, 2012 (the “Engagement Letter”). Unless
otherwise modified herein, the terms and conditions of the Engagement Letter remain in full
force and effect.

STAFFING

APS will replace Ted Stenger as Chief Restructuring Officer of Patriot Coal Corporation
with Kenneth A. Hiltz, effective July 17, 2012. Attached is an updated Exhibit A to
reflect this change.

If these terms meet with your approval, please sign and return the enclosed copy of the
Agreement.

We look forward to working with you.
Sincerely yours,

AP SERVICES, LLC

/ﬂ%ﬁzg

Kenneth A. Hiltz
Authorized Representative

Acknowledged and Agreed to:
PATRIOT COAL CO TION

Sefon - -ct- pfc\! dewt =)o gAd,,,m.s-l@ém
Dated: 219/ 1%

2000 Town Center | Suite 2400 | Southfield, Ml | 48075 | 248.358.4420 | 248.358.1969 fax | www.alixpartners.com
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APServices ..

When it really matters.

AP Services, LLC

Exhibit A —Revised July 17, 2012

Temporary Staff
Individualswith Officer Positions
Name Descriotion Hourly Commitment
b Rate! Full2or Part® Time
Kenneth A. Hiltz Chief Restructuring Officer $880 Full Time
Additional Temporary Staff
N Hourly Commitment
Name Description Rate’ | Full?or Part® Time
Dipes Patel Associate $345 Full Time
Christopher Blacker Director $620 Full Time
Scott Mell Director $665 Full Time
Robb McWilliams Director $665 Full Time

The parties agree that Exhibit A can be amended by APS from time to time to add or delete staff,
and the Monthly Staffing Reports shall be treated by the parties as such amendments.

! Standard hourly rates listed are prior to application of the 10% discount set forth on Schedule 1. The hourly rate
structure is further defined on Schedule 1.

2 Full time is defined as substantially full time.

® part time is defined as approximately 2-3 days per week, with some weeks more or less depending on the needs
and issues facing the Company at that time.
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SCHEDULE 1
PATRIOT COAL CORPORATION

PARTIESIN INTEREST

Officersand Director s (2009 to Present)

Adorjan, J. Joe
Bean, Joseph W.
Bennett, Robert W.
Brandt, Philip A.
Brown, B. R.

Day, Michael D.
Ebetino, Charles A.
Engelhardt, Irl F.
Hartsog, Kent E.
Hatfield, Bennett K.
Hudson, Terry G.
Johnson, Michael P.
Jones, Jacquelyn A.
Jones, John R.
Longoria, Janeice M.
Lucha, DaleF.
Lushefski, John E.
Magro, James N.
Mead, Robert L.
Millburg, Lawrence J.
Scharf, Michael M.
Schnapp, Paul A.
Schroeder, Mark N.
Viets, Robert O.

Affiliations of Directors (Board Memberships, Charitable Organizations, etc.)

Adven Capital

Bates Sales Company

Beaucoup FarmsLLC

Buffalo Wild Wings, Inc.
CenterPoint Energy, Inc.

Delta Trust & Bank

Engelhardt Family Foundation
Foundation for Pinckneyville, Illinois
Freedom Group, Inc.

Friends of KWMU
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Galveston Bay Foundation

Greater Houston Partnership

Gulf Coast Health Services Steering Committee
Healthcare Service Corporation

Heritage Society

The Hungary-Missouri Educational Partnership
Illinois Rural Heritage Museum

J&A Group

MD Anderson Services Corporation

Ogden, Gibson, Broocks, Longoria& Hall L.L.P.
Oklahoma Conference for Community & Justice
Phillips Theological Seminary

Port of Houston Authority

QuikTrip Corporation

Ranken Technical College

Remington Arms Company, Inc.

Renewable Energy Group, Inc.

The Rumson Country Day School

RLI Corp.

Saint Louis University

Texas Medical Center

Tiger Woods Foundation

UTIMCO

White Walnut Farms LLC

Debtor Subsidiaries

Affinity Mining Company

Apogee Coal Company, LLC

AppaachiaMine Services, LLC

Beaver Dam Coal Company, LLC

Big EagleLLC

BigEagleRail, LLC

Black Stallion Coal Company, LLC

Black Walnut Coal Company

Bluegrass Mine Services, LLC

Brook Trout Coal, LLC

Catenary Coal Company, LLC

Central States Coa Reserves of Kentucky, LLC
Charles Coa Company, LLC

Cleaton Coal Company

Cod CleanLLC

Coal Properties, LLC

Coa Reserve Holding Limited Liability Company No. 2
Colony Bay Coa Company

Cook Mountain Coal Company, LLC

Corydon Resources LLC

Main Document
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Coventry Mining Services, LLC
Coyote Coal Company LLC

Cub Branch Coa Company LLC
DakotaLLC

Day LLC

Dixon Mining Company, LLC
Dodge Hill Holding JV, LLC
Dodge Hill Mining Company, LLC
Dodge Hill of Kentucky, LLC
EACC Camps, Inc.

Eastern Associated Coal, LLC
Eastern Coal Company, LLC
Eastern Royalty, LLC

Emerald Processing, L.L.C.
Gateway Eagle Coal Company, LLC
Grand Eagle Mining, LLC
Heritage Coa Company LLC
Highland Mining Company, LLC
Hillside Mining Company

Hobet Mining, LLC

Indian Hill Company LLC
Infinity Coal Sales, LLC

Interior Holdings, LLC

IO Coal LLC

Jarrell’ s Branch Coal Company
Jupiter Holdings LLC

Kanawha Eagle Coal, LLC
KanawhaRiver Ventures|, LLC
Kanawha River Ventures|l, LLC
Kanawha River Ventures|ll, LLC
KE Ventures, LLC

Little Creek LLC

Logan Fork Coal Company
Magnum Coal Company LLC
Magnum Coal SalesLLC
Martinka Coal Company, LLC
Midland Trail Energy LLC
Midwest Coal Resourcesll, LLC
Mountain View Coal Company, LLC
Newtown Energy, Inc.

New Trout Coa Holdingsll, LLC
North Page Coal Corp.

Ohio County Coal Company, LLC
Panther LLC

Patriot Beaver Dam Holdings, LLC
Patriot Coal Company, L.P.
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Patriot Coal Receivables (SPV), Ltd.
Patriot Coal SalesLLC —

Patriot Coal ServicesLLC

Patriot Leasing Company LLC
Patriot Midwest Holdings, LLC
Patriot Reserve Holdings, LLC
Patriot Trading LLC

PCX Enterprises, Inc.

Pine Ridge Coal Company, LLC
Pond Creek Land Resources, LLC
Pond Fork Processing LLC
Remington Holdings LLC
Remington Il LLC

Remington LLC

Rhino Eastern LLC

Rivers Edge Mining, Inc.

Robin Land Company, LLC

Sentry Mining, LLC

Snowberry Land Company

Speed Mining LLC

Squaw Creek Coal Company
Sterling Smokeless Coal Company, LLC
TC Sales Company, LLC

Tecumseh Coal Corporation

The Presidents Energy Company LLC
Thunderhill Coal LLC

Trout Coal Holdings, LLC

Union County Coal Co., LLC

Viper LLC

Westherby Processing LLC

White Stallion Coal, LLC

Wildcat, LLC

Wildcat Energy LLC

Will Scarlet PropertiesLLC
Winchester LLC

Winifrede Dock Limited Liability Company
WWMV, LLC

Y ankeetown Dock, LLC

Five Percent and Greater Shareholders and Beneficial Owners (asof March 15, 2012)

BlackRock, Inc.
State Street Corporation
The Vanguard Group, Inc.
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Significant Business Partners

American Patriot Mining, LLC
RWMV, LLC
Rhino Energy WV LLC

Attorneys, Professionals and Financial Advisors (I ncluding Accountants and | nvestment

Banks)

Allen Guthrie & Thomas
Arnold & Porter, LLP
American Stock Transfer & Trust Company, LLC
AST Fund Solutions, LLC
Banc of America SecuritiesLLC
Bank of America Corporation
Barclays Capital Inc.
Boehl, Stopher & Graves
Bowen Engineering Corp.
Bowles Rice McDavid Graff & Love LLP
Broadridge Financial Solutions, Inc.
Buchanan, Ingersoll & Rooney
Bryan Cave, LLP
CH2M Hill Engineers
Citibank, National Association
Citigroup CIB
Citigroup Global Markets, Inc.
Computershare
Davis Polk & Wardwell LLP
Depository Trust and Clearing Corporation
Dinsmore & Shohl LLP
Duff & Phelps Corporation
Ernst & Young LLP
Equity Methods
FBR Capital Markets & Co.
Ferreri & Fogle
Fifth Third Securities, Inc.
Flaherty, Sensabaugh & Bonasso
GCG Inc.
Georgeson Inc.
Gordon Law Offices, PSC
Greenberg & Traurig
Greensfelder, Hemker & Gale, P.C.
Husch Blackwell
IBM
Jackson Kelly PLLC
Kohn, Shands, Elbert, Gianoulakis & Giljum, LLP
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KPMG LLP

Lewis Glasser Casey & Rollins, PLLC
Mercer

Merrill Lynch

Milliman

Morris, Nichols, Arsht & Tunnell LLP
Natixis Securities AmericasLLC

Neal, Gerber & Eisenberg LLP
Ogletree Deakins

Oliver Wyman

PNC Capital Markets, LLC

Protiviti

Robinson & McElwee, PLLC

RR Donnelly

Sandberg Phoenix & Von Gontard P.C.
Santander Investment Securities, Inc.
SG Americas Securities, LLC

Shuman, McCuskey & Slicer, PLLC
Smith Moore Leatherwood LLP

SNR Denton

Sorling, Northrup, Hanna, Cullen & Cochran, Ltd.
Steptoe & Johnson, PLLC

Summit Strategies Group

The Blackstone Group LP

Thompson Coburn

Towers Watson

UBS Investment Bank

Veritas Consulting/Richard Verhei]
WebFilings

White & Risse

Wilmington Trust Company

Zenon Environmental Corp d/b/a GE Water
Ziemer, Stayman, Weitzel & Shoulders, LLP

Significant Financial I nstitutions (I ncluding Administr ative Agents, L enders and
Equipment Financing)

Bank of America, N.A.

Bank of Oklahoma, N.A.

Barclays Bank PLC

Caterpillar Financial Services Corp.
Citigroup Global Markets Inc.

Comerica

Fifth Third Bank

M& I Bank (Southwest Bank of St Louis)
Natixis, New York Branch
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PNC Bank

Raymond James Bank
RZB Bank

Societe Generale (SocGen)
Sovereign Bank

The Private Bank

UBS

United Overseas Bank

Significant Equipment L essor s

AmerCable Incorporated

BancorpSouth Equipment Finance

Bank of AmericaLeasing

Bank of the West

Black Equipment Co, Inc.

BMO Harris Equipment Finance
California First National Bank

Capital source Bank

Caterpillar Financial Services Corporation
Cecil I. Walker Machinery Co.

CitiCapital Commercial Leasing Corporation
DBT Americalnc.

The Fifth Third Leasing Company

First National Capital Corp.

Fifth Third Bank

First Utah Bank

Flagstar Bank, FSBGelco Corporation DBA GE Fleet Services
General Electric Capital Corporation
Gibbs Technology Leasing

Hawthorn Bank

The Huntington National Bank

|CON Investments

ICON Magnum, LLC

Joy Technologies Inc.

Key Equipment Finance Inc.

Komatsu Financial Limited Partnership
Macquarie Corporate and Asset Funding, Inc.
Mazuma Capital Corp

Merrill Lynch Capital

Mitel Leasing, Inc.

Motion Industries, Inc.

Nations Fund [, Inc.

PEC Equipment Company, LLC (Peabody)
People’s Capital and Leasing Corp.

Prime Alliance Bank
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RBS Asset Finance, Inc.

Relco Finance, Inc.

Renaissance Capital Alliance
Republic Bank, Inc.

Rish Equipment Company

Ritchie Bros. Auctioneers (America) Inc.
Rudd Equipment Company

SG Equipment Finance USA Corp
Siemens Financial Services, Inc.
Somerset Capital Group, LTD
United Leasing, Inc.

Wire Rope Industries Ltd.

Significant L andlords and L essors

ACIN

AlcoaFuels, Inc.

Alderson Heirs

Allegheny Land

Ark Land KH

Berwind Land Company
BGK —Integrated TIC Management, LLC
Black King

Blue Eagle

Boone East

Boone East Devel opment
CC Dickinson Testamentary Trust
Central WV Energy
Chesapeake Mining

Cole & Crane

Courtney Co.

David Olliver, Agent
Donald Greenwell

Duke Realty

Elk Run

Federal Coal

Gerald Greenwell
Greenbrier Land Co.
Hoover

Hoover LaFollette

Horse Creek Coal Land Co.
Horse Creek Land and Mining
Imperial Coal Company
Jackson Vinson

James M. Greenwell
Johnny Royster
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Kay-Ford-JamesLawson Heirs
LewisHeirs
Little Coa Land Co.
LRPB
LRPB KE
Mariam Peak
Midwest Coal Reservesof Ky., LLC
Miller-Gilman
Mohler Lumber
Mounts & Dannheiser, LLC
Pardee
Payne Gallatin
Penn Virginiaf/k/a Penn Virginia Operating Co., LLC
Pocahontas Land
Potter Family, LLC
Potter Grandchildren, LLC
Quincy Center
Rowland Land
Shepard Boone
William H. Shields
Shonk
So. Appalachian
Southern Dickinson
Southern Land Co.
SRIR (Pocahontas Land)
Tennessee Valley Authority
Tommy Long
Ward Heirs
Westvarendrag
WPPLLC

Unions

United Mine Workers of America
Bituminous Coal Operators’ Association

Letter of Credit and Surety Bond Providers and Beneficiaries

Department of Labor
Peabody Energy Corp.

Surety Issuers
ACE American Insurance Company

American Casualty Company of Reading, Pennsylvania
Aspen American Insurance Company

Aspen Specialty Insurance Company

Argonaut |nsurance Company

10



12-12900-scc  Doc 141 Filed 07/19/12 Entered 07/19/12 23:58:05 Main Document
Pg 82 of 91

Chubb Group of Insurance Companies

Chubb Surety

CNA Surety

Continental Casualty Company

Bond Safeguard

Federal Insurance Company

Firemen’s Insurance Company of Newark, New Jersey
HCC Surety Group

Indemnity Insurance Company of North America
Indemnity National Insurance Company
Insurance Company of North America

Lexon

Liberty

National Fire Insurance Company of Hartford —
Pacific Employers Insurance Company
Rockwood

St. Paul/Seaboard

St. Paul Fire & Marine

Surety Bonding Company of America

The Continental Insurance Company

Travelers Casualty and Surety Company of America
US Specialty

Universal Surety Company of America
Westchester Fire Insurance Company

Western Surety Company

Surety Obligees

Henderson County, Kentucky

[linois Department of Mines and Minerals

Indiana State Agency

Kentucky Dept. for Natural Resources: Division of Mine Reclamation & Enforcement
Kentucky State Agency

Missouri State Agency

Ohio Department of Natural Resources, Reclamation Division
West Virginia Department of Natural Resources

West Virginia, Department of Transportation

West Virginia Division of Environmental Protection

West Virginia State Agency

WV Hwy

L etters of Credit Providers
Bank of America

Fifth Third Bank

PNC

Letters of Credit Beneficiaries
Arch Codl, Inc.

11
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Argonaut Insurance Co
Bond Safeguard/LEXON
CAT Financial Svcs—
Clerk of Ct, US Dist Ct for WV
Commonwealth of KY
Commonwealth of PA
Federal Ins Co/CHUBB
First Surety Corp

ILL Workers Comp
Indemnity Natl Ins Co

Ins Commissioner of WV
Kenergy Corp

National Fire Insurance
National Union Fire Ins
Norfolk Southern

Old Republic Insurance
Travelers Casualty
UMWA 1992 Benefit Plan
US Surety Co

Western Surety C.N.A.

Significant Taxing Authorities

Internal Revenue Service —
Boone County, WV

Clay County, WV
Commonwealth of Kentucky
Henderson County, KY
Lincoln County, WV
Logan County, WV
Kanawha County, WV
Monongalia County, WV
State of Illinois

State of Indiana

State of Missouri

State of Pennsylvania
State of West Virginia
Union County, KY

Regulatory Agencies (e.g., Department of Interior, Mine Safety Administration, OSHA,
and State and L ocal Regulators)

Environmental Protection Agency

Ilinois Department of Natural Resources

[llinois Environmental Protection Agency

Ilinois Pollution Control Board

Kentucky Department for Environmental Protection

12
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Kentucky Department for Natural Resources
Kentucky Office of Mine Safety and Licensing
Mine Safety and Health Administration
Occupational Safety and Health Administration
Office of Surface Mining Reclamation and Enforcement
Ohio Department of Natural Resources
Pennsylvania Department of Environmental Protection
U.S. Army Corps of Engineers—
U.S. Bureau of Alcohol, Tobacco, and Firearms
U.S. Bureau of Land Management
U.S. Department of Interior
U.S. Department of Labor
West Virginia Department of Environmental Protection
West Virginia Office of Miners Health Safety & Training

Partiesto Significant Litigation

Bridgehouse Capital Limited

Bridgehouse Commodities Trading Limited
Environmental Protection Agency

Keystone Industries, LLC

Sierra Club

Sentrum Holdings Limited

State of Illinois; lllinois Attorney General’s Office
State of West Virginia

Ohio Valley Environmental Coalition, Inc.

U.S. Attorney’s Office

West Virginia Department of Environmental Protection
West Virginia Highlands Conservancy, Inc.

Significant Suppliers, Shippers, War ehousemen, Customers and Vendors

Alpha Coal SalesCo.LLC

American Electric Power Co., Inc
Anders Williams Resources, Inc.
Appalachian Power Co.

Bayer CropScience LP

Big Rivers Electric Corp.

Blue Cross Blue Shield —
Bridgehouse Commodities Trading Limited
Brody Mining, LLC

Carbofer Representacoes Ltda.
Cardinal Operating Company
Caremark

Caterpillar Global Mining America
Cecil I. Walker Machinery Co.
Clay’s Trucking
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Coal Network Inc.

Constellation Energy Commodities
CSX Transportation, Inc.

Dan River ResourcesLLC
Dekoven Dock, Incorporated
Drummond Coal Sales, Inc.

DTE Energy Company

Duke Energy Carolinas LLC
Duke Energy Commercial Asset Management
Duke Energy Kentucky, Inc.
E.OnAg

Eagle Valley, Inc.

East Kentucky Power Cooperative
Eastman Kodak Co.

EDF Trading North America, LLC/EDF Trading Limited
Emerad International

GenOn Energy Management, LLC
Gerdau Acominas SA.

Gulf Power Company

Home Oil & Gas

Hunter Trucking

IBM

ILVA Spa

Jennmar Corporation

JMAC Leasing Inc.

Joy Mining Machinery

Kanawha River Terminas, LLC
Kentucky Utilities Co.

Keystone Industries

Komsa Sarl

Long Branch Energy

Louisville Gas and Electric Comp
Magnum Coal Co.

Mercuria Energy Trading, Inc.
Middletown Coke Company, LLC
Mirant Energy Trading, LLC
Monk Mining

Mountain State Carbon, LLC
Neville Island Fuels Company, LLC
Nelson Brothers LLC

Norfolk Southern Railway Company
Owensboro Municipal Utilities
Peabody COALTRADE, LLC
Peabody Energy Corp.

Peabody Terminals, LLC
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Penn Virginia Resource Partners, L.P.
Petroleum Products Inc.

Phillips Machine Service Inc.
PPL EnergyPlus, LLC

PPL Generation, LLC
PowerSouth Energy Cooperative
Production Adjustment

Progress Energy Carolinas, Inc.
Raleigh Mine & Industrial Supply
Reiss Viking Division

Relco Finance, Inc.

Rish Equipment

River Trading Company

RWE Trading Americas Inc.
Sandvik Mining and Construction
Selah Corp.

Shenango Inc.

Shinewarm Resources (HK) Group Limited
Southern Company

SunCoke Energy

Tata Steel UK Limited
ThyssenKrupp CSA Siderurgica
TrafiguraAG

United Central Industrial Supply
USIMINAS

U.S. Steel Corp.

The Vanguard Group

Vanomet International AG
Veyance Industrial Services
Vitol, Inc.

Webster Trucking

White River Coal Sales, Inc.
Xcoa Energy & Resources

Zug Island Fuels, LLC

Insurers

Brokers

Aon Risk

Marsh USA

Willis of Tennessee

Underwriters

ACE

AlIG

Allied World Assurance Company

Allied World National Assurance Company
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Arch Specialty

Argo QS

ARISE Inc.

Aspen Bermuda Ltd

Aspen Specialty Insurance Company
Aspen Insurance UK Limited

AXxis Insurance (Bermuda) Ltd

AXis Insurance Company

Axis Surplus Insurance Company
Berkley

Chartis

Chubb

CNA

Endurance American Insurance Company
Hartford

Hiscox

Ironshore

Iron-Starr

HCC

Liberty International Underwriters
Liberty Mutual Insurance Europe Limited
MJB Consulting

RSUI

XL

XL UK

XL Specialty

Zurich

United States Trustee's Office

Office of the United States Trustee for the Districts of New Y ork, Connecticut & Vermont
Abriano, Victor
Brooks, Catletha
Catapano, Maria
Choy, Danny A.
Crowder, Stephanie B.
Davis, Tracy Hope
Driscoll, Michael
Dub, Elizabeth C.
Felton, Marilyn
Fields, MyrnaR.
Gasparini, Elisabetta
Golden, Susan
Khodorovsky, Nazar
Martin, Marylou
Martinez, AnnaM.
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Masumoto, Brian S.
Mendoza, ErciliaA.
Moroney, Mary V.
Morrissey, Richard C.
Nadkarni, Joseph
Nakano, Serene
Nguyen, Savitri
Porter, Carol A.
Riffkin, Linda A.
Schwartz, Andrea B.
Schwartzberg, Paul K.
Segreto, John

Sharp, Sylvester
Velez-Rivera, Andy
Weston, Jennifer L.
Zipes, Greg M.

Top Secured Creditors

BancorpSouth Equipment Finance
Bank of America

Bank of AmericaLeasing

Bank of the West

BMO Harris Equipment Finance Company
Caterpillar Financial Services Corp.
Fifth Third Bank

Fifth Third Leasing Company

General Electric Capital Corp.

Key Equipment Finance Inc.

Komatsu Financial Limited Partnership.
People’s Capital & Leasing Corp.

SG Equipment Finance

Siemens Financial Services

Somerset Capital Group, Ltd.

United Leasing, Inc.

Top 50 Unsecured Creditors

AFCO

Allegheny Power

Alley Trucking LLC

AlphaNatural Resources, Inc.
Amercable Incorporated

American Electric Power

American Freedom Innovations LLC
Bank of the West
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Bentley Badgett |11 and Linda Badgett
Capital Source Bank

Caterpillar Global Mining

Cecil I. Walker Machinery Co.
Chisler Brothers Contracting LLC
Chidler Inc.

Coalfield ServicesInc.

Cogar Manufacturing Inc.

CSX Transportation Inc.

Dayton Power & Light
Environmine Inc

Fifth Third Leasing Company
Flomin Coal Inc.

GE Capital TMS

[.B.M. Corp.

Industrial Supply Solutions Inc.
J. H. Fletcher & Co.

Jabo Supply Corp

Jennmar Corporation

JMAC Leasing Inc

Joy Mining Machinery

Komatsu Financial Limited Partnership
Logan Corp.

Longwall Associates, Inc.

Mine Equipment & Mill Supply Co.
Monk Mining Supply, Inc.
Nelson Brothers LLC

Penn Virginia Operating CoLLC
Phillips 66 Receivable

Powell Construction Co., Inc.
Raleigh Mine & Industrial

RBS Asset Finance, Inc.

Richard Whiting

Rish Equipment Co.

SGS North Americalnc.

Shonk Land Company LLC
Somerset Capital Group, Ltd.
Suncrest Resources LC

United Central Industrial Supply
United Leasing, Inc.

U.S. Bank National Association
Wilmington Trust Company

Utilities

Allegheny Power
American Electric Power
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Aquis Communications

AT&T

AT&T Mobility

AT&T Teleconference Services
Buffalo Creek PSD

City of Morganfield

City of Uniontown

Citynet, LLC

Clay-Battelle Public Service District
Dish Network

Dominion Hope

Eldon Gas Company

Fiberlink Communications Corp.
Frontier

Henderson County Water District
Huntington Technology Group Inc.
Kanawha Public Service District
Kenergy Corp.

Kentucky Utilities Co

Lumos Networks Inc
Monongahela Power Company
Mountaineer Gas

Ohio Valley Answering Service
Q WirelessLLC

Rea Energy Cooperative Inc
Republic Services

SouthEastern Illinois Electric
Suddenlink

Tangoe Inc

Telemax Services

Time Warner Cable

Union County Water District
US Cdllular

Valley Fals Public Service Dist
Verizon

Verizon North

Waste Management of WV, Inc.
West Penn Power Company
West Side Telecommunications
West Virginia American Water Co
Windstream
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Pr ofessionals Repr esenting Any of the Foregoing in Relation to Patriot

Cleary, Gottleib, Steen & Hamilton LLP
Latham & Watkins LLP
Ogletree, Deakins, Nash, Smoak & Stewart, P.C.

WEell, Gotshal & Manges
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