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Debtors' notion for an order extending debtors' exclusive
periods within which to file a plan of reorganization and

solicit votes thereon

Motion of the Oficial Commttee of Unsecured Creditors for
entry of an order (a) establishing information sharing

procedures, and (b) granting related relief.

Debtors' notion pursuant to Section 362 of the Bankruptcy Code
and Bankruptcy Rule 4001 for an order nodifying the autonatic
stay to permt paynments of defense costs under certain

i nsurance policies.

Transcribed by: Penina Wli cki
eScri bers, LLC

700 West 192nd Street, Suite #607
New York, NY 10040

(973) 406- 2250

operations@scri bers. net

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




12-12900-scc

© 00 N oo o A~ w NP

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

Doc 1621 Filed 11/16/12 Entered 11/26/12 10:58:28
Pg 3 of 22

APPEARANCES:

DAVI S POLK & WARDWELL LLP

BY:

Attorneys for Debtors
450 Lexi ngton Avenue

New Yor k, NY 10017

BRI AN RESNI CK, ESQ
AMELI A T. R STARR, ESQ
M CHELLE M MCGREAL, ESQ

KRAMER LEVI N NAFTALI S & FRANKEL LLP

BY:

Attorneys for Oficial Creditors' Commttee

1177 Avenue of the Anmericas
New Yor k, NY 10036

ADAM C. RO&OFF, ESQ.
ANUPAMA YERRAVALLI, ESQ

eScribers, LLC | (973) 406-2250

Main Document

operations@scribers.net | ww. escribers. net




12-12900-scc

© 00 N oo o A~ w NP

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

Doc 1621 Filed 11/16/12 Entered 11/26/12 10:58:28
Pg 4 of 22

W LLKI E FARR & GALLAGHER LLP

BY:

Attorneys for Bank of America, N A
as Second CQut DI P Agent
787 Seventh Avenue

New Yor k, NY 10019

ANA M ALFONSO, ESQ

COZEN O CONNCR P. C.

BY:

Attorneys for Various |nsurance Conpanies
457 Haddonfiel d Road

Suite 300

Cherry Hill, NJ 08002

ARTHUR J. ABRAMOW TZ, ESQ.

eScribers, LLC | (973) 406-2250

Main Document

operations@scribers.net | ww. escribers. net




12-12900-scc  Doc 1621 Filed 11/16/12 Entered 11/26/12 10:58:28

© 00 N oo o A~ w NP

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

Pg 5 of 22
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One Bryant Park
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BY: M CHAEL R CARNEY, ESQ
PETER S. GOODVAN, ESQ
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Attorneys for United M ne Wirkers
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BY: PAUL A. GREEN, ESQ
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PATRI OT COAL CORPORATI ON, ET AL.

PROCEEDI NGS

THE COURT: Good norning. Please have a seat. Al
right. How are you? Welconme back to Bowing Geen. It's our
grand reopeni ng.

We have a nunber of people on the phone. Let ne go
through who is with us. W have M. Joseph Bean from Patri ot;
Ms. Chan from Aurelius; M. Guzka from Chi cago Fundanent al
I nvestnent Partners, | believe; M. Kehl fromMesiro; M.

Persi nger on behal f of the Southernland Conpany; M. Thau, GW
Securities; Ms. Thonpson, Barclays Capital; M. or M. Tiwana
for CRT Capital Goup; and Ms. Wng from Kraner Levin

I's anybody el se on the phone who'd like to note their
appear ance?

Ckay.

MR, RESNI CK:  Thank you, Your Honor. Good norning,
this is Brian Resnick of Davis Polk & Wardwell on behal f of
Patriot and its affiliated debtors. Thank you for having us
this morning. And it's good to be back at One Bow ing G een,
and thank you for accommodating us during the storm and
agreeing to hold the hearing in Brooklyn, and then canceling
that for the second storm And it's nice to be back here at
Bow i ng G een.

So before | dive into the agenda, | just wanted to
mention that Susan Col den, on behalf of the U S. Trustee's

Ofice, e-nmailed that she's stuck in horrendous traffic. But
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PATRI OT COAL CORPCRATI ON, ET AL.
she said that she had -- she was just here to nonitor and had
nothing to say and --

THE COURT:  Ckay.

MR RESNICK: -- said we could go ahead w thout her

So on the agenda today are two notions filed by the
debtors and one filed by the commttee. Unless Your Honor
woul d prefer a different order, it would probably nake sense to
take the two uncontested --

THE COURT: Sure.

MR RESNICK: -- matters first, starting with the
debtors' exclusivity notion, followed by the conmttee's
i nformation sharing procedures notion. Then we can turn to the
debtors' |ift stay notion, which does have one linited
obj ection pendi ng.

So as we turn to the exclusivity notion, it seens |ike
an appropriate tine to provide the Court with a brief status of
t he case and what we have acconplished and what we --

THE COURT: Sure.

MR RESNICK: -- have yet to acconplish

So as Your Honor is well aware, the first four nonths
of this case have been very active and, we think, quite
productive. Debtors and their advisors have been working quite
diligently around the clock to stabilize their business and
take steps necessary to ultinmately devel op a confirmable plan

of reorgani zation, all while renaining dedicated to the goal of

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




12-12900-scc  Doc 1621 Filed 11/16/12 Entered 11/26/12 10:58:28 Main Document

© 00 N oo o A~ w NP

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

Pg 8 of 22
PATRI OT COAL CORPORATI ON, ET AL.

preserving our very val uabl e workforce.

This progress was acconplished during an increasingly
chal | engi ng busi ness environnent, and whil e defendi ng agai nst
multiple notion to transfer venue of these cases, a notion to
appoi nt an equity conmttee, and various automatic stay issues,
anong others. Despite these challenges, the debtors have
successfully conpleted their transition into Chapter 11,

I ncluding obtaining critical first-day relief to continue to
operate their business, obtain approval of a conplex 802
mllion dollar DIP facility, which is funding the cases,
preparing and filing the debtors' schedul es and statenents of
financial affairs, participating in a two-part Section 341
neeting, et cetera.

At the outset of these cases, the debtors also
initiated comuni cations and negotiations with key
stakehol ders, including the creditors' committee, which has
continued and wi Il continue during these cases, as the debtors
nove towards their goal of conpleting a plan of reorganization
and creating a conpetitive cost structure.

The debtors have al so begun the process of addressing
the costs associated with their |abor and retiree obligations.
At this time, the debtors have entered into a protective
stipulation with the union governing the sharing of
confidential information and have provided the union with a

substantial amount of information through a virtual data room
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PATRI OT COAL CORPORATI ON, ET AL.

The debtors have negotiated and entered into coal
supply agreenent stipulations, restructured several key coal
supply agreenents; and the debtors are in the process of
anal yzi ng thousands of |eases and executory contracts to
identify those that are beneficial to the estates and those
that should be rejected. Thus far, the debtors have rejected
seventy-ei ght equi pnent | eases.

Moreover, the clains analysis and reconciliation
process is underway. |Interconpany accounts anal yses are
underway. The debtors are processing reclanmation clains, and
are on track to file their reclamation report on Novenber 30th.
A bar date for the filing of clainms has been established, and
bar date notices and enpl oyee and retiree |letters have all been
mai | ed out.

So as you can see, Your Honor, tangible process (sic)
has been made. However, these are very conpl ex cases, and
there is a lot nore that needs to be done. Thus, at this stage
in the case, the debtors believe that an extension of
exclusivity is warranted. Specifically, an extension of
exclusivity woul d enable the debtors to continue to refine
their business nodel, in order to deliver both a nore efficient
cost structure and future revenue grow h.

Specifically, one of the primary restructuring
initiatives is to achieve savings with respect to the debtors

| abor and retiree obligations, an effort that has just begun
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and may involve the debtors' use of the 1113/1114 process,

whi ch, as Your Honor knows, takes sone tine. After the bar
dat e passes on Decenber 14th, the debtors will need tine to
anal yze, reconcile, and if and when appropriate, object to
claims. And of course, at this stage in the case, the debtors
are understandably in no position to develop a plan of

reorgani zation reflecting the restructuring initiatives that
are underway, or to secure the liquidity necessary to fund an
emer gence.

Accordi ngly, Your Honor, the debtors are seeking,
pursuant to Section 1121(d) of the Bankruptcy Code, an
extension of their exclusive period by 180 days, which we think
is the appropriate amount of time at this juncture, from
Novenber 6th, which was extended pursuant to Your Honor's
bri dge order, which would take that to May 5th, 2013, and
consequently the extension of the right to solicit votes in a
plan to July 4th, 2013.

W believe good cause exists to grant these
extensions, and if Your Honor has any questions or would |ike
me to wal k through the factors, |I'd be happy.

THE COURT: Al right, thank you. Does the conmttee
want to add anyt hi ng?

MR, ROGOFF:. Good norning, Your Honor. Adam Rogoff,
Kramer Levin, on behalf of the commttee. The commttee did

not object and does not object to the requested extension. It
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PATRI OT COAL CORPORATI ON, ET AL. 11
has not objected for a couple of reasons. One, we agree that
there is nuch that still needs to be done. And we think that
the six-nonth request is a reasonable opportunity to try to
acconpl i sh what does need to be done over the next six nonths.
W have had discussions with the conpany, particularly
regarding i nformation access, diligence, and the Iike,
I ncluding the commttee in various processes without limting,
for exanple, the process of dealing with the |abor and pension
clainms and how the conmpany intends to address that.

And so in short, there's much that needs to be done.
W think that six nonths is a right tinme for the conpany
working with the conmmttee to try to acconplish that. Qur not
objecting today is not an indication that -- as to what our
position would be for any further extensions of time. But we
| ook forward to working with the conpany over the next six
nonths and trying to nmake tangi bl e progress towards these
Chapter 11 cases.

THE COURT: Al right. Thank you, M. Rogoff. Does
anyone el se wish to be heard with respect to the debtors’
request to extend exclusivity?

All right. [I'mgoing to grant your application

This is probably a good tine, just to say, as you
noted, that there are pending notions to change venue. It had
been ny hope and expectation that | would have given you a

deci sion by now, but we had Hurricane Sandy. And
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notw t hstanding our, | think, rather remarkable efforts of the
court staff here and ny personal staff to keep working out of
ny apartment and renotely and on buses and everything that we
can think of, it has been very difficult to continue to nove
forward at our customary pace. But | can assure you, you're
going to have a decision in the very near future.

MR, RESNI CK:  Thank you, Your Honor.

THE COURT: Al right.

MS. YERRAMALLI: Good norning, Your Honor.

THE COURT: Good norni ng.

MS. YERRAMALLI: Anu Yerramalli of Kramer Levin on
behal f of the conmttee.

THE COURT: Al right.

MS. YERRAMALLI: Before the Court today is the
conmttee's 1102 notion to allow the committee to fulfill their
statutory duties to establish procedures for conmunication with
general unsecured creditors. These procedures were shared with
the debtors in advance of filing, and we took conments from
them that have been incorporated.

THE COURT: Ckay.

MS. YERRAMALLI: The notion was al so shared with M.
Schwartz at the U S. Trustee's Ofice, and there have been no
objections filed with respect to the notion or other comments
recei ved.

THE COURT: Ckay.
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M5. YERRAMALLI: If Your Honor has questions, | can
answer the questions or | could explain the procedures for the
record; whichever you prefer.

THE COURT: |'ve read the papers. So I'll just ask if
anyone else would like to add anyt hi ng.

Al right. Very well.

MS. YERRAMALLI: Thank you, Your Honor. We'll submt

an order.

THE COURT: G eat.

M5. STARR  CGood norning, Your Honor. Anelia Starr
fromDavis Polk & Wardwel |l on behalf of the debtors. |'mhere

to address the notion for nodification of the automatic stay,
such that the insurance policy from XL can be accessed by
certain forner directors and officers, M. Witing and M.
Schroeder, in connection with the securities class action
that's been recently filed.

THE COURT: [ Shray-der].

MS. STARR [Shray-der]. M apologies, M. Schroeder.
This, | think, is listed as disputed, but | believe that we've
now resolved the issues. So | can just briefly explain.

THE COURT: Ckay.

MS. STARR The renedy that we are seeking here is the
lifting of the automatic stay with respect to the XL policy.
ACE di d have an objection to that notion, because of a

particul ar provision of the order relating to reporting.
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THE COURT: Right.

MS5. STARR W have revised the order so that --

THE COURT:  Ckay.

MS5. STARR -- and we can submt to Your Honor a clean
version and a bl ack-1ine show ng the change.

THE COURT: Al right. Do you have that now?

M5. STARR Yes. Your Honor, the change that has been
made to accommobdate ACE' s concern is on page 3 of the order
the paragraph at the top. You'll see that the word "insurance
provi ders" has been deleted and it's been substituted with
"XL", so that it's now clear that the order requires reporting
by XL with respect to exhaustion of the XL policy. Wth that
change, it's nmy understanding that ACE no | onger objects.

MR. ABRAMOW TZ:  Your Honor, Arthur Abranow tz of
Cozen O Connor on behalf of ACE. | would note that it's also
reestablished on the prior page in the |ast paragraph that
refers exclusively to the XL policy as well. So long as it
applies only to XL, ACE has no objection to the relief
request ed.

THE COURT: Ckay. | think I'ma little confused. So
can you -- | thought the objection was that by its terns, was
that there's a confidentiality provision and that the insurer
was not going to agree to provide any information.

MS. STARR | think there are -- there're two --

basically we sought relief primarily with respect to the ACE
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policy -- sorry, the XL policy which we were just discussing.
If the Court is not willing or is not inclined to grant our
nmotion to lift the stay, then we asked, in the alternative, for
an order clarifying that the ACE policy, which is actually
about 80 mllion dollars up the insurance stack, and benefits
only the directors and officers, that the Court issue an order
stating that that's not subject to the automatic stay.

ACE does have an objection to that relief, which we
may not even have to get to, because they object to releasing
I nformation about the policy. The order that's before Your
Honor, which relates only to XL, XL has reviewed, and has no
objections to. And they have not expressed any concern to us
in --

THE COURT: |'msorry. You're just going to have to
explain this one nore tinmne.

MS. STARR  Sure.

THE COURT: Because |'ve now gone from-- when | ast
seen and | | ooked at your reply to the objection, | was |ooking
at sonething that had only to do with ACE

M5. STARR Ch, so --

THE COURT: Am | mssing sonmething? Wen -- what --

MS. STARR Well --

THE COURT: -- what |I'm|looking at has to do with the
objection of ACEE And the order has to do with ACE. And so

conpl etely don't understand what's going on
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M5. STARR (kay. Let nme -- | apologize. Let ne
start again. There are -- we brought a notion -- our origina
notion seeks one formof relief and then in the alternative, a
second formof relief. So the first formof relief we seek is
a stay -- alift stay for the XL policy, which is the first
policy in the insurance stack, and the policy that we are
requi red, by contract, to seek to access.

THE COURT: Ckay.

MS. STARR XL has no objection to this, hasn't
appeared. ACE expressed an objection to that XL piece, solely
on the grounds that in the XL order, it said that the
"insurance providers" will provide information about the
exhaustion of the policy.

THE COURT: | see.

M5. STARR So we, to try to accomodate ACE, changed
"insurance provider” to "XL", so it was clear that this bound
XL only. 1 think it was clear it bound XL only anyway, but now

it"s doubly clear

If Your Honor is inclined to grant that order, we are
done. If Your Honor -- and there are no objections to that
order now. If Your Honor is not inclined to lift the stay, we
have asked, in the alternative, for a separate relief, which is
W th respect to the ACE policy, which is in -- Patriot has an
i nsurance -- has about 150 million of insurance, the first 80

of which XL is the very first of the policies, applies to the
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PATRI OT COAL CORPCRATI ON, ET AL. 17
directors and the officers in the conpany. Starting after 80
mllion dollars, there are yet another group of insurers who
cover just the Ds and Os. ACE is the first policy in that
second pi ece of the stack.

THE COURT: Right.

MS. STARR If Your Honor grants the first notion,
then we have no need to get to the ACE notion. And so at that
point, it becomes noot. |f Your Honor doesn't grant the notion
tolift the stay, then there is an objection fromACE that we
woul d need to discuss.

MR ABRAMOW TZ: Maybe | can crystallize it just a
little nore, if | could? W have an excess policy.

THE COURT: You have an excess policy. R ght.

MR. ABRAMOW TZ: W may never get there.

THE COURT: R ght.

MR, ABRAMOW TZ: And | think what --

THE COURT: So that's why changing the |anguage to
just deal with XL defers your issue to another day.

MR. ABRAMOW TZ: That's correct. And the point is
that the parties are reserving their rights. W may or may not
be reached. W think that this is an acconmpdati on where
clearly XL has no issue. W do. At the point, if and when it
ever reaches us, we'll either reach sone type of consent or be
back in court. But it seened to us that this was a very good

resol ution without turning the world upside down on this issue.
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THE COURT: Al right. | understand now. 1It's the
kind of issue that al so could have been resol ved w t hout having
to file papers, for future reference. | think that a couple of
phone calls woul d have been a better way to deal with it,
but --

MR ABRAMON TZ: W -- just for the record, we had
nunmer ous phone calls and e-nmails on the issue.

THE COURT: Thank you. Al right. Thank you for the
clarification. Does anyone else wish to be heard with respect
to the debtors' request for an order granting this limted
nmodi fication of the automatic stay?

All right, then. W wll enter -- you'll give us the
version that you just handed me, the revised order.

MS. STARR  Yes. Yes, Your Honor.

THE COURT: And we'll enter that one. Ckay.

MS. STARR  Thank you very nuch.

THE COURT: Thank you very much. |Is that all we have?

MR. RESNICK: That is, Your Honor.

THE COURT: Ckay.

MR, ROGOFF. May -- actually, Your Honor, if | could
just give a brief status update --

THE COURT: Sure.

MR. ROGOFF. -- on the engagenent of the committee
professionals, just so Your Honor knows where that stands from

the | ast hearing that we had.
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PATRI OT COAL CORPORATI ON, ET AL.

Your Honor had approved, subject to working out the
| anguage of the order with the U S. Trustee's Ofice, the
engagenent of Mesirow and Houl i han Lokey as financial advisors
for the commttee. Wth respect to Mesirow, | believe -- and
because Ms. Golden is not here and Ms. Schwartz is unavail abl e,
| don't want to say that it's definitive, but | believe that
they are done on the formof the order. There were revised
orders that were provided to the U S. Trustee's Ofice.

THE COURT: Ckay.

MR ROGOFF: And | believe everything is in agreenent.
There may be one clarification that we just need to provide --

THE COURT: Ckay.

MR ROGOFF. -- and explain that there's no overlap on
certain interconpany clainms analysis. Wth respect to
Houl i han, unfortunately, they have not yet reached an agreenent
on the formof the order and the open issues. Both as Your
Honor nentioned, the displacenent that happened as a result of
the hurricane, Ms. Schwartz, who | understand has had an
acci dent has al so been unavail abl e, understandably. And so
counsel for Houli han had been reaching out to the U S.
Trustee's Ofice to resolve it. | just wanted to underscore
that the delay is not for a lack of trying to get it
resol ved - -

THE COURT: Sure.

MR ROGOFF. -- by the parties. |It's just either act
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of God or msfortune that has interceded. | do hope that we

wll be in a position to notice or to submt to chanbers
directly the Mesirow retention order --

THE COURT:  Ckay.

MR, ROGOFF: -- which | believe is done. And on
Houl i han, hopefully their counsel and the U S. Trustee wll be
able to coordinate on the order.

THE COURT: kay. Very well.

MR ROGOFF: Thank you.

THE COURT: We'Il stand by and wait. Thank you. All
right.

Did I understand that there was also a request for a
conference on sonet hi ng?

MS. STARR  Yes, Your Honor. A request for a
conference in connection with the equity commttee notion,
whi ch we asked to take in chanbers if possible.

THE COURT: Ckay. W will do that. Al right. Very
wel . W' re adjourned, then. Thank you.

(Wher eupon these proceedi ngs were concl uded at 11:26 AM
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Debtors' nmotion to extend exclusivity, 11
gr ant ed.
Commttee's notion to establish information 13

sharing procedures, granted.
Debtors' notion to nodify automatic stay for 18

def ense costs, granted.
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