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PATR OT CCA® EBPoraTi ON, ET AL.
1 PROCEEDI NGS
2 THE CLERK: The United States Bankruptcy Court for the
3| Eastern District of Mssouri is nowin session. The Honorable
4| Kathy A Surratt-States presiding.
5 THE COURT: Cood afternoon. Please be seated.
6 Good afternoon. Al right. So we are here in the
7| Patriot Coal matter and the two new cases that have been filed,
8/ Brody Mning and Patriot Ventures LLC
9 Let ne get appearances in the courtroomfirst.
10 MR, WALSH:  Cood afternoon, Your Honor. Brian Wl sh
11|| and Laura Hughes for the debtors.
12 THE COURT: CGood afternoon.
13 MR. WLLARD: Good afternoon, Your Honor. My it
14| please the Court, Geg WIllard on behalf of the official
15|| unsecured creditors' conmttee.
16 THE COURT: CGood afternoon.
17 MS. LONG Leonora Long on behalf of the United States
18| Trustee. Good afternoon, Your Honor.
19 THE COURT: CGood afternoon.
20 MR. GARTNER  Good afternoon, Your Honor. Matthew
21| Gartner from Husch Bl ackwel|l on behalf of G tibank, the first
22| out DI P agent; co-counsel Andrea Saavedra of Wil, Gotshal &
23| Manges is also on the phone.
24 THE COURT: Al right. Good afternoon.
25 MR. LEPPERT: Good afternoon, Your Honor. Matthew
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Leppert, Schuchat Cook & Werner, for United M ne Wrkers of
Aneri ca.

THE COURT: Cood afternoon.

MR DOYLE: Cood afternoon, Your Honor. Dan Doyle on
behal f of Caterpillar Financial Services Corporation and
Caterpillar dobal M ning.

THE COURT: Cood afternoon.

MS. EHLERS: Good afternoon, Your Honor. Susan Ehlers
on behal f of Peabody.

THE COURT: Cood afternoon.

Al right, and then on the phone, we have Ms. MG eal,
M. Resnick, and M. Russano on behalf of the debtors?

MS. MCGREAL: Yes, good afternoon, Your Honor.

MR. RESNI CK: Good afternoon.

MR. RUSSANO Good afternoon, Your Honor.

THE COURT: CGood afternoon.

And then we have M. Blank on the line on behal f of
the creditors' commttee.

MR. BLANK: Good afternoon, Your Honor.

THE COURT: Good afternoon.

And Ms. Jensen on behal f of Bank of Anerica.

MS. JENSEN. Good afternoon, Your Honor.

THE COURT: Good afternoon.

Ms. Saavedra on behalf of Citibank.

MS. SAAVEDRA: (Good afternoon, Your Honor.
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THE COURT: CGood afternoon

And Ms. Turner on behalf of Argonaut |nsurance.

M5. TURNER.  Yes, good afternoon, Your Honor.

THE COURT: Cood afternoon

Al right, then, M. Walsh or Ms. Hughes, let's see,
what do we want to take up first?

MR WALSH  Well, Your Honor, there is a notion to
expedite the hearing, which | don't have any prepared renmarks
about, but this is a first-day hearing, and | believe typical
timng for such a hearing. And we thank you for giving us this
hearing date, and woul d request that that notion be granted.
And then we can tal k about the substantive ones.

THE COURT: Al right. Then I'Il grant the notion
then, to expedite the hearing.

MR. WALSH. Thank you, Your Honor.

Perhaps a little overview of why we are here m ght be
hel pful before we get into those notions?

THE COURT: Al right.

MR WALSH.  Your Honor, we're here follow ng the
filings of Brody Mning, LLC and Patriot Ventures LLC, two
affiliates of Patriot Coal Corporation and the other ninety-
ei ght debtors that filed last July.

Your Honor, Brody Mning, LCCis an indirect
subsidiary of Patriot Coal. Wen the other debtors commenced

their cases last July, Brody was owned by a third party called
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the Brody Trust. And Brody was a party to an agreenent with
one of the debtors called Black Stallion Coal Conpany, to
provi de contract | abor at one of the debtors' mnes, at a
conpl ex known as the Wlls Conplex in Wst Virginia.

Under that agreenment, Black Stallion, the debtor, had
the right to acquire ownership of Brody for 500,000 dollars,
and the debtors elected to exercise that option and acquire the
menbership interest of Brody, effective Decenber 31st, 2012, so
that they could secure their |abor resources and al so avoid
paying the profit el ement under that contract to the Brody
Trust.

The debtors considered that transaction to be in the
ordi nary course of business, in |ight of the amunt of noney
whi ch was not material, in light of the size and scope of the
debtors' business. It was also sinply the exercise of an
exi sting option under an existing contract. And Your Honor,
the DIP credit agreenent expressly contenplated that the
debtors could make investments of up to twenty mllion dollars,
provi ded that new acquired subsidiaries woul d becone obligated
on the DIP facility, and Brody did so after it was acquired.

Brody' s enpl oyees are not represented by a union, so
the various proceedings that have taken place so far in the
other cases relating to collective bargai ning agreenents are
not relevant to Brody.

Brody and its approxi mately 275 enpl oyees continue to
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provide the | abor at the Wells Conplex mne, as they did before
the acquisition. The conmpany has an hourly payroll that varies
In anount but is somewhere 650- to 700,000 dollars that's paid
bi weekly to hourly enpl oyees. That was |ast paid on Septenber
18th. And there is a salary payroll of approximtely 275, 000
dollars that's paid on the 15th and the 30th of each nmonth. So
that salary payroll is next payable this com ng Mnday, Your
Honor .

The ot her new debtor, Patriot Ventures, has been owned
by the other debtors at all relevant times. Historically, this
conpany was the one that held joint venture interests. It was
a party to nost of the joint ventures that the | arger corporate
famly participated in. And it is obligated on the 250-
mllion-dollar issuance of senior unsecured notes, for which
W | m ngton Trust Conpany serves as indenture trustee.

Your Honor, Patriot's managenent and advi sors deci ded
that it was not prudent for Patriot Ventures to file |ast
sumer along with its affiliates, because of the risk that
Patri ot Ventures woul d be disadvantaged in dealing with its
joint venture partners, perhaps financially, perhaps because it
woul d be frozen out of managenment rights under those agreenents
or other inplications of a bankruptcy filing by one but not al
menbers of the joint venture.

Your Honor, Patriot Ventures no | onger owns those

joint venture interests directly, so that risk has been
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mtigated now One of those joint venture interests was sold
to the counterparty and Patriot is no |longer involved in that
venture. Qhers have been contributed to sone ot her nondebtor
subsidiaries. And so Patriot Ventures itself is not directly a
party to those joint venture agreenents anynore.

Patriot Ventures has no enpl oyees and is now a hol di ng
conmpany. And it is obligated on the debtor-in-possession
financing as well.

In short, Your Honor, these two conpanies didn't file
| ast July because Patriot didn't own one of themand didn't
think that filing the other was a sound decision at the tine.
They have filed nowin the interests of executing a
conprehensi ve restructuring financially and operationally of
the larger Patriot corporate famly

Your Honor, if you have any questions about that
recitation, I'Il be glad to see if | can answer them W also
w |l have a proffer that's -- that was reflected in the
declaration that we filed in connection with the substantive
nmot i ons.

THE COURT: Al right. No, | have no questions.

Thank you. That seened to be a very good sunmary. Thank you.

MR WALSH  You're very wel cone, Your Honor.

THE COURT: Al right. So when we get to -- we've got
notions to establish proof of claimdeadline. Maybe we shoul d

take that up before we get to joint admnistration
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MR WALSH W could certainly do that, Your Honor
And | don't know that the proffer is specifically relevant to
that one, so we could probably tackle that one w thout the
proffer. On the other hand, we can submt the proffer at any
tinme if you would |ike, Your Honor.

THE COURT: Al right.

MR. WALSH  The bar date notion, Your Honor, the
debtors woul d have the goal of pursuing confirmation of a joint
pl an that includes Brody and Patriot Ventures and the other
ni nety-ni ne debtors that have already filed. To make that
work, the debtors need to identify creditors and determ ne who
has the right to vote on the plan before the solicitation
process woul d begin.

As Your Honor is aware, the disclosure statenent
hearing is currently schedul ed for Novenber 6th. And so we are
proposing to have a bar date of -- a general bar date of
Cct ober 24th. That would be for all creditors other than
governmental units. They would get until March 24th, as their
time under the statute.

Qur proposal, Your Honor, is to serve notice on all
known creditors and publish in a nunber of newspapers that are
identified in our notion, both locally and in virtually every
other area in which the larger famly of debtors operates.

The proposed bar date, Your Honor, is twenty-eight

days fromtoday. Rule 2002(a)(7) requires only twenty-one
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days' notice. This is perhaps a little bit shorter than usual,
but under the circunstances, we would -- and the limted nunber
of creditors that there are at these entities -- we woul d
suggest it's a happy nedi um between giving as nuch tine as
possi bl e and getting the clains on file before those creditors
woul d need to be solicited and their votes counted on
confirmation of a plan.

Your Honor, the schedul es have been filed already. So
there shoul d be no questions about creditors' ability to | ook
and see if their clains are contingent, unliquidated, or
disputed. And in fact, the proof of claimformthat wll be
sent to known creditors who are listed on the schedules wll
iden -- it will be pre-filled-in, so that they will understand
by looking at the proof of claimform If their claimis
di sputed, for exanple, they will know that they cannot rely on
the schedul es, but they need to take the affirmative step of
filing a claim as the rules provide.

Your Honor, the motion and the proposed order have
exceptions for certain categories of creditors. Sone, of
course, the |l aw says that they don't need to file, for exanple,
undi sput ed non-contingent clains that are on the schedul es, or
else it doesn't nake sense to require the effort for, for
exanpl e, current enployees to file proofs of claim
Particularly if their accrued wages are paid under the first-

day order, there would be no reason for themto be required to
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file a proof of claimfor what's already been paid, for
exanpl e.

Your Honor, we have coordinated with the Cerk's
Ofice, and with Garden City, the noticing agent, and believe
that it will be possible for the notice of the bar date to go
out in the same mailing wth the 341 notice, and that woul d
conserve expenses of the estate, if we can acconplish that,
whi ch we believe we can.

We believe the notion and the proposed order are
reasonabl e and appropriate under the circunstances of this
case, and we woul d request that Your Honor grant the notion.

THE COURT: Al right, thank you. Are there any
parties in the courtroomthat wish to be heard on this notion?

All right. Are there any parties on the tel ephone
that wish to be heard on this notion?

All right. Then, hearing none -- and M. Wl sh, you
answered my question, which | assuned was so, why we needed to
set the clains bar date rather quickly, so that we could have
the creditors in the for the remaining parts of the other
cases.

All right, then | will grant the order and establi sh
the proof of clains bar date in the Brody Mning case and in
the Patriot Ventures case.

MR. WALSH. Thank you, Your Honor.

THE COURT: Thank you. Then that brings us to the
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notion -- where is this? |Is this notion not on today? The
noti on about making the orders --

MR WALSH: Right, Your Honor. We filed it as a
single notion as part of the notion for joint adm nistration.

THE COURT: Right.

MR WALSH W have prepared two proposed orders that
deal with the two aspects of that notion --

THE COURT: Onh, all right.

MR WALSH -- separately. So the first part of the
notion is a rather straightforward request for joint
adm ni stration under Rule 1015(b). And the second portion
requests that certain of the first-day orders entered last July
and sone procedural orders that have al ready been entered in
the other ninety-nine cases, apply to these debtors as well,
wi t h obvi ous nodifications, such as dates and the change in
U S. Trustee's Ofice, for exanple, when the case was
transferred.

Your Honor, for factual support, we have filed the
decl aration of John E. Lushefski, at nunber 4689 in the nmain
case, and it's nunber 6 in each of the new cases. Your Honor,
we consi dered whet her we ought to cut, paste, nodify and
otherwise rewite the first-day affidavits that were filed | ast
year, but we concluded that the professional fees required in
that woul d probably not be justified as expenses of the estate.

So we thought it nake sense for M. Lushefski sinply to
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I ncorporate by reference the relevant factual assertions in the
declarations of M. Schroeder and M. Huffard, that were filed
| ast year and submitted in support of the first-day relief.

There's one additional tw st, Your Honor. M.
Lushefski is not able to be here today. Anticipating that that
m ght be the case, we had Rob Mead, the vice president and
treasurer of Patriot Coal who is here today, reviewthe
declaration as it was being prepared, and confirmthat he as
wel | agreed with what was stated there.

And he is here today, as | nentioned, and | woul d
proffer, Your Honor, if M. Mead were called to testify, he
woul d testify to the facts stated in M. Lushefski's
declaration in support of this notion today.

THE COURT: Al right. Are there any parties in the
courtroom that have any objections to accepting the offer of
proof as opposed to live testinony today?

All right, and anyone on the phone that has any
obj ection to accepting the offer of proof?

All right, then hearing none, then M. Walsh, | wll
accept the offer of proof, then, fromthe declaration.
(Declaration of M. Lushefski was hereby received into evidence
as Debtors' Exhibit, as of this date.)

MR. WALSH.  Thank you, Your Honor. Your Honor, as |
mentioned, | would suggest to the Court that the pure joint

adm ni stration aspect of this notion is rather straightforward.

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

19




Case 12-51502 Doc 4728 Filed 10/02/13 Entered 10/02/13 14:20:00 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

PATRICH'E%&&9E§5%EORATICN, ET AL.

These 2 new debtors are affiliates of the other 99, and it
makes a |l ot of sense for the procedural aspects of all 101
cases to be addressed jointly.

Your Honor, the application of the existing orders is
functionally a little nore conplex, but | think substantively,
Is also rather straightforward in ternms of what we're talking
about here. First of all, Your Honor, we're requesting interim
relief, with the right of parties to object to the fina
application of these orders to these two cases and to have a
hearing if it should be necessary, perhaps, on the Cctober
22nd, ommi bus cal endar, when we are here, Your Honor.

There are two general groups of orders that are
i nvol ved here with this notion. There are traditional first-
day orders such as the authority to pay enpl oyees' wages, DIP
financi ng, paynent of insurance, taxes, retention of ordinary-
course professionals, and simlar matters. And then there are
the orders of a procedural nature that govern such things as
rejection of contracts, and who gets notice, and how nuch time
they have to object; the comprom se of clainms and litigation;
and the case management order that Your Honor entered earlier
this year.

As with the declaration, Your Honor, we contenpl ated
whet her we ought to prepare full new sets of notions and
conprehensi ve first-day orders, but we concluded that, again,

that probably was not the w sest use of the resources of the
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estates. In addition to the fees that we woul d have expended
preparing them we would then have had reviews by the
creditors' commttee, both groups of DIP |lenders, and the
expense woul d have been consi derabl e, Your Honor.

Your Honor, | would suggest that the relief -- the
substantive relief granted in these orders is not unusual. Had
these two debtors been in a position to file along with their
affiliates last July, they would have the benefit of these
orders already. And these orders are not of the sort that are
I ntended to gore anyone's ox, if you wll, Your Honor. Many of
themare for the benefit of the snooth operation of the
debtors, for such matters as paying payroll, continuing the
cash managenent system and that sort of thing.

But in any event, Your Honor, the interimnature of
the relief that we're requesting nmeans that anybody who has an
objection will have an opportunity to be heard. And if there
are particular items that soneone has a problemw th, we can
deal with themas they are identified.

For these reasons, Your Honor, we believe that it
woul d be fair and appropriate to have the orders that are
identified in this notion applied to the new debtors' cases
with the mnor nodifications that are outlined in the notion.
And thus, we would request that Your Honor grant this notion.

THE COURT: Al right. Are there any parties that

wish to be heard on this notion in the courtroonf
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Al right, are any parties on the phone that wish to
be heard on this notion?

Al right, M. Walsh, the only question that | had,
and maybe it's kind of answered by your overview, was about the
order on adequate assurance of deposits. And of course, that
woul d have a new deadline. But it sounds |ike only one of the
two new debtors mght have utilities that would be an issue

anyway. So | assume that that's --

MR VWALSH It will be -- if anything, it will be a
relatively small issue. There may, in fact, not be any
utilities at all, because it's really an enpl oyee conpany; it's

a | abor --

THE COURT: Ckay.

MR WALSH: -- conpany. And so there may not be any
utilities to which that order woul d apply.

THE COURT: Al right.

MR VWALSH But if we do identify any late, we will be
sure to get notice out to them And that order has a process
built intoit. |If the debtors identify a utility later, they
get additional time --

THE COURT: Cnh, all right.

MR WALSH -- built into respond. So I think that
wi |l take care of itself, Your Honor.

THE COURT: Al right, then. That was my only

question on that. Then | will grant that notion for joint
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adm ni stration and enter the separate interimorder, and thank
you. | do like the interimnature of that, so that we make
sure everyone gets noticed, just in case there are any
creditors that mght have any concerns or questions regarding
that. So | think that will work well in getting us all to
where we want to be, as far as those orders are.

So |l will grant the notion for joint adm nistration
and interimorder for certain orders and pl eadings to be
applicable. And if there are no objections after that's sent
out, then we'll enter that order on a final basis.

MR WALSH.  Thank you, Your Honor.

THE COURT: Thank you

MR WALSH:  And we did receive sone |ate coments from
sonme of the other parties in the nature of wordi ng changes.
And so we will resubmt those orders --

THE COURT: Al right.

MR WALSH -- to the e-mail box as soon as we get
back to the office, essentially, Your Honor.

THE COURT: Al right.

MR. WALSH. As a housekeeping matter, as | nentioned,
there is a payroll on Monday that requires sone lead time, and
so if there is any way to get that order entered today or
t onorrow norning, that would be wonderful. | know there are a
| ot of logistics that go on that we don't see. But whatever --

THE COURT: We'll make --
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MR WALSH -- can be done woul d be appreci at ed.
THE COURT: -- we will make it happen at the |atest by

t onor r ow nor ni ng.

MR WALSH: That is great. Thank you, Your Honor.

THE COURT: Al right.

MR WALSH  One ot her housekeepi ng issue, Your Honor.
W have been in discussions wth Ms. Long about -- | should
back up. One of the orders that will apply is the retention of
ordi nary-course professionals. But of course, that doesn't
cover the 327 professionals. So we've been in discussion with
Ms. Long about how to broaden everyone's retention so that it
i ncl udes these two new debtors, but again, do that wi thout an
extraordi nary expenditure of professional fees.

W think we have a process that will work for that.
We're going to be in contact with those professionals and get
suppl ement al di scl osures as appropriate fromeverybody, kind of
wrap themup and package them and bring them before the Court.

THE COURT: Al right.

MR WALSH And we think we have a process that wll
work for everybody that will get that done and will keep those
fees down as well, Your Honor.

THE COURT: Al right. Thank you. Al right, then,
M. Wl sh, are there any other requests, then, this afternoon,
on behal f of Patriot Coal and the affiliate debtors?

MR WALSH: No, thank you, Your Honor.
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THE COURT: Al right. Thank you.

Are there any other requests by any of the other
parties in the courtroonf

MR WLLARD: Your Honor, just to supplenent M.

WAl sh''s comment on the declaration. Qobviously there are

comm ttee professionals that had disinterestedness declarations
previously filed and so we've worked with M. Wl sh and M.
Long.

We have already circulated the formthat M. Wl sh
referenced, and | have suggested a twenty-one-day w ndow within
whi ch the commttee professionals wll do the requisite
conflict checks, disinterestedness checks, and then submt to
Your Honor our suppl enental declarations.

THE COURT: Al right.

MR. WLLARD: But | concur that | think the process
wll be a very good one, and we're going to try to expedite it
Wi thin a twenty-one-day w ndow.

THE COURT: Al right. Thank you, M. WIIard.

All right, anything el se by any of the other parties
in the courtroomthis afternoon?

All right. Anything else fromany of the parties on
t he phone?

All right, then hearing none. W'Il| be in recess.
Thank you.

(Wher eupon t hese proceedi ngs were concl uded at 2:29 PM
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Case 12-51502 Doc 4728-1 Filed 10/02/13 Entered 10/02/13 14:20:00 Notice of
Transcript BK Pglofl

UNITED STATES BANKRUPTCY COURT
Eastern District of Missouri
Thomas F. Eagleton U.S. Courthouse
111 South Tenth Street, Fourth Floor
St. Louis, MO 63102

In re: Debtor(s):
Patriot Coal Corporation Case No.: 12-51502 -A659

CHAPTER 11

Notice of Filing of Transcript and of Deadlines Related to Restriction and Redaction

To: All Persons of Record at Hearing

A transcript of the proceeding held on September 26, 2013 was filed on October 2, 2013.

The following deadlines apply:

If you wish to have personal data identifiers redacted from the transcript, a Request for Transcript Redaction must |
filed within 7 days of the date of this notice: October 9, 2013. Personal data identifiers include: social security

numbers, financial account numbers, names of minor children, and dates of birth. If no such request is filed
within the allotted time, the Court will presume redaction of personal data identifiers is not necessary.

Any party seeking redaction shall file a Statement of Transcript Redactions identifying the location of the personal
data identifiers sought to be redacted within 21 days of the date of this notice:October 23, 2013. The party filing the
statement shall serve it by regular mail upon all parties at the hearing and shall include a Certificate of Service listir
the date and parties served. The Statement of Transcript Redactions event will be restricted from public view and
cannot be served electronically through the CM/ECF system. If no Statement of Transcript Redactions is filed withir
the allotted time, the Court will presume redaction of personal identifiers is not necessary.

Any party may file a response in opposition to the Statement within 7 days of the date the Statement is filed using t
Response to Statement of Transcript Redactions event. If a response in opposition to the Statement is filed, the Co
will rule on the matter. If a hearing is needed, the Court will send notice of hearing.

If a request for redaction is filed, the redacted transcript is due within 31 days of the date of this notice: November ¢
2013.

The transcript may be made available for remote electronic access upon expiration of the restriction period, which i
90 days from the date of filing of the transcript: December 31, 2013, unless extended by court order. However, duri
this 90—day period the transcript is available for viewing only during normal business hours at the Clerk's office.

Any questions regarding the transcript process should be directed to Matt Parker, Director of Courtroom Services,
(314) 244-4801.

FOR THE COURT:

[s/Dana C. McWay
Clerk of Court

Dated: 10/2/13

Copies Mailed To:
Brian Walsh, 211 N. Broadway, Ste. 3600, St. Louis, MO 63102
Rev. 12/10
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