
THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ALABAMA 

SOUTHERN DIVISION 

------------------------------------------------------------ 
In re: 
 
WALTER ENERGY, INC., et al., 
 
      Debtors.1 
------------------------------------------------------------ 
 

x 
: 
: 
: 
: 
: 
x 
 

 
Chapter 11 
 
Case No. 15-02741-TOM11 
 
Jointly Administered 
 

ORDER (I) ESTABLISHING BIDDING PROCEDURES FOR THE SALE(S) OF ALL, 
OR SUBSTANTIALLY ALL, OF THE DEBTORS’ ASSETS; (II) APPROVING BID 

PROTECTIONS; (III) ESTABLISHING PROCEDURES RELATING TO THE 
ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS AND 
UNEXPIRED LEASES; (IV) APPROVING FORM AND MANNER OF THE  
SALE, CURE AND OTHER NOTICES; (V) SCHEDULING AN AUCTION 
AND A HEARING TO CONSIDER THE APPROVAL OF THE SALE(S); 

AND (VI) GRANTING CERTAIN RELATED RELIEF 
 
Upon the motion (the “Motion”)2 of the Debtors (A) for an order (this “Order” 

or the “Bidding Procedures Order”):  (I) approving the proposed auction and bidding 

procedures, which are attached as Exhibit A hereto (the “Bidding Procedures”), to be 

employed in connection with the proposed sale(s) (the “Sale(s)”) of one or more categories of 

the Debtors’ assets (each a “Lot” and collectively, the “Lots”), which Lots are identified in an 

exhibit to the Bidding Procedures and comprise all, or substantially all, of the Debtors’ assets 

(collectively, the “Subject Assets”); (II) approving Bid Protections pursuant to the terms of that 

                                                 
1      The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 

are: Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308); 
Blue Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); J.W. Walter, Inc. (0648); Jefferson Warrior 
Railroad Company, Inc. (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple 
Coal Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc. (9945); Taft Coal Sales 
& Associates, Inc. (8731); Tuscaloosa Resources, Inc. (4869); V Manufacturing Company (9790); Walter Black 
Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter 
Exploration & Production LLC (5786); Walter Home Improvement, Inc. (1633); Walter Land Company (7709); 
Walter Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198). The location of the Debtors’ corporate 
headquarters is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359. 

2  Unless otherwise defined herein, capitalized terms shall have the meanings ascribed to them in the Motion, the 
Bidding Procedures (as defined below) or the Stalking Horse Agreement (as defined below), as applicable. 
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certain stalking horse asset purchase agreement (including all exhibits, schedules and ancillary 

agreements related thereto, and as amended and in effect, the “Stalking Horse Agreement”) by 

and among Walter Energy, Inc. and its debtor subsidiaries (collectively, the “Sellers”) and Coal 

Acquisition LLC (the “Stalking Horse Purchaser” or “Buyer”), dated as of November 5, 2015; 

(III) establishing procedures for the assumption and assignment of executory contracts and 

unexpired leases; (IV) approving the form and manner of notice of the Sale(s), the notice of 

assumption and assignment of executory contracts and unexpired leases, including the form and 

manner of notice of proposed cure amounts (the “Cure Notice”) and the other notices set forth 

herein; (V) scheduling an auction (the “Auction”) and a hearing (the “Sale Hearing”) to 

consider approval of the Sale(s) and (VI) granting related relief (collectively, (A)(I) through (VI) 

above, the “Bidding Procedures Relief”); and (B) for order(s) (the “Sale Order(s)”) 

authorizing (I) the Sale(s) of one or more of the Lots to the bidder(s) with the highest or 

otherwise best bid(s) (each, a “Successful Bidder”) pursuant to the Stalking Horse Agreement, 

Short Form APA(s) and/or Modified Asset Purchase Agreement(s), in each case free and clear of 

all claims, liens and encumbrances as provided therein; and (II) the Debtors’ assumption and 

assignment of the applicable executory contracts and/or unexpired leases to the Successful 

Bidder(s) for the relevant Lot(s); and the Court having considered that portion of the Motion 

seeking the Bidding Procedures Relief, and the arguments of counsel made and the evidence 

adduced, at the hearing on that portion of the Motion (the “Bidding Procedures Hearing”); and 

due and sufficient notice of the Bidding Procedures Hearing and the relief sought therein having 

been given under the particular circumstances; and it appearing that no other or further notice 

need be provided; and it appearing that the Bidding Procedures Relief requested in the Motion is 
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in the best interests of the Debtors, their estates, their creditors and other parties in interest; and 

after due deliberation thereon and good and sufficient cause appearing therefor, it is hereby, 

FOUND, CONCLUDED AND DETERMINED THAT:3 

A. This Court has jurisdiction to consider this Motion under 28 U.S.C. §§ 157 

and 1334.  This is a core proceeding under 28 U.S.C. § 157(b).  Venue of these cases and this 

Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409.  The statutory and legal 

predicates for the relief requested in the Motion are Bankruptcy Code sections 105, 363, 364, 

365, 503 and Bankruptcy Rules 2002, 6004, 6006 and 9014. 

B. The relief granted herein is in the best interests of the Debtors, their estates 

and creditors, and other parties in interest. 

C. The Debtors have articulated good and sufficient business reasons for the 

Court to (i) approve the Bidding Procedures, Bid Protections, the Assumption and Assignment 

Procedures, the form and manner of the Sale Notice, the Cure Notice and the other notices of the 

Motion, the Auction and the Sale Hearing as set forth herein, (ii) set the date for the Auction, the 

Sale Hearing and the other dates set forth herein and (iii) grant the relief requested in the Motion 

as provided herein. 

D. Due, sufficient and adequate notice of the Bidding Procedures Hearing 

and the relief granted in this Order has been given in light of the circumstances and the nature of 

the relief requested, and no other or further notice thereof is required.  The Debtors’ notice of the 

Motion and the relief requested in the Motion for which approval was sought at the Bidding 

Procedures Hearing is appropriate and reasonably calculated to provide all interested parties with 

                                                 
3  The findings and conclusions set forth herein constitute this Court’s findings of fact and conclusions of law 

pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.  To 
the extent any of the following findings of fact constitute conclusions of law, they are adopted as such. To the 
extent any of the following conclusions of law constitute findings of fact, they are adopted as such. 
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timely and proper notice under Bankruptcy Rules 2002, 4001, 6004 and 6006, and no other or 

further notice of, or hearing on, this Order and that portion of the Motion being approved hereby 

is required. 

E. The Debtors’ proposed Sale Notice, Cure Notice and other notices 

contemplated hereunder with respect to the Sale(s), the Auction, the Assumption and Assignment 

Procedures, and the Sale Hearing are appropriate and reasonably calculated to provide all 

interested parties with timely and proper notice thereof and no further notice of each is necessary 

or required. 

F. The Bidding Procedures, substantially in the form attached hereto as 

Exhibit A, and incorporated herein by reference as if fully set forth herein, and the Bid 

Protections are fair, reasonable and appropriate, were negotiated in good faith by the Debtors and 

the Stalking Horse Purchaser and represent the best method for maximizing the value of the 

Debtors’ estates in connection with the Sale(s).  

G. The Bid Protections, to the extent payable under the Stalking Horse 

Agreement, (i) shall be deemed an actual and necessary cost of preserving the Debtors’ estates 

within the meaning of Bankruptcy Code section 503(b), (ii) are of substantial benefit to the 

Debtors’ estates, (iii) are reasonable and appropriate, including in light of the size and nature of 

the transactions and the efforts that have been and will be expended by the Stalking Horse 

Purchaser, (iv) have been negotiated by the parties and their respective advisors at arm’s-length 

and in good faith and (v) are necessary to ensure that the Stalking Horse Purchaser will continue 

to pursue the proposed Sale of the Acquired Assets.  The Bid Protections are material 

inducements for, and a condition of, the Stalking Horse Purchaser’s entry into the Stalking Horse 

Agreement.  The Stalking Horse Purchaser is unwilling to commit to purchase the Acquired 
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Assets under the terms of the Stalking Horse Agreement unless the Stalking Horse Purchaser 

receives the Bid Protections.  

H. The Assumption and Assignment Procedures are reasonable and 

appropriate. 

IT IS THEREFORE, ORDERED, ADJUDGED AND DECREED THAT: 

1. Those portions of the Motion seeking approval of the Bidding Procedures 

Relief are GRANTED.  

2. Any objection to the portions of the Motion seeking approval of the 

Bidding Procedures Relief or any other relief granted in this Order or any previously entered 

Orders, to the extent not resolved, waived or withdrawn, and all reservations of rights included 

therein with respect to the Bidding Procedures Relief, is hereby overruled and denied on the 

merits; provided, however, that for the avoidance of doubt, any substantive objections to the 

portion of the Motion not otherwise approved or overruled in this or any previously entered 

Orders, including but not limited to any objection to the Sale Order(s) and/or Sale of the Subject 

Assets pursuant to the Stalking Horse Agreement, Short Form APA(s) and/or Modified Asset 

Purchase Agreement(s), are fully reserved and may be raised again by any party as Sale 

Objections.  Nothing in this Order shall be deemed to alter or modify the Cash Collateral Orders 

and nothing herein shall prejudice any parties’ rights, claims or defenses with respect to any 

motion to establish the amount of the First Lien Creditors’ adequate protection claims.   

3. Nothing in this Order or the Bidding Procedures, including but not limited 

to approval of the Bid Protections to the Stalking Horse Purchaser or the form of the Stalking 

Horse Agreement, shall be construed as or deemed a finding that the Subject Assets can be sold 

free and clear of any successorship obligations under (i) any collective bargaining agreement to 
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which a Debtor is a party, or (ii) state, federal, or other applicable non-bankruptcy law, and all 

parties’ rights with respect to that issue are fully reserved. 

4. Debtors shall as soon hereafter as practicable, but in no event later than ten 

(10) Business Days after the entry of this Order, provide all surety bond issuers, the applicable 

obligees under such surety bonds, and each Consultation Party with a list containing (a) a 

reasonably specific identification of the assets to be transferred pursuant to the Stalking Horse 

Agreement, which shall include any real property that is subject to a coal mining permit or other 

permit, the permit number, and the surety issuing the applicable surety bond in respect of such 

coal mining or other permit, and (b) a reasonably specific identification of the assets comprising 

the Lots described in Exhibit A to the Bidding Procedures, which shall include any real property 

that is subject to a coal mining permit or other permit, the permit number, and the surety issuing 

the applicable surety bond in respect of such coal mining or other permit. 

5. No provision of this Order shall be deemed to express, imply or otherwise 

provide either (a) that any surety has consented to the substitution of any principal on any 

outstanding surety bond, or (b) that any surety has consented to its bonds assuring any payment 

or performance obligation or any operation or activity of any party, including, without limitation, 

any buyer of any assets to be transferred pursuant to the Stalking Horse Agreement or any other 

sale contemplated under this Order, the Bidding Procedures or otherwise, other than the principal 

or principals named in such surety bond. 

6. No provision of this Order shall be deemed to alter, modify or prejudice 

any rights, remedies or defenses that any surety has or may have under applicable bankruptcy 

and non-bankruptcy law under any indemnity agreements, surety bonds or related agreements or 

any letters of credit relating thereto.    
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7. Nothing in this Order, the Stalking Horse Agreement, or any other 

purchase agreement shall relieve or excuse the Debtors, the Stalking Horse Purchaser, or any 

other party from complying with any and all applicable federal securities laws, rules, and 

regulations. 

8. The form of the Stalking Horse Agreement4 (which may be downloaded at 

http://www.kccllc.net/walterenergy or obtained from counsel to the Debtors upon written 

request), is hereby approved and is appropriate and reasonably calculated to enable the Debtors 

and other parties in interest to easily compare and contrast the differing terms of the bids 

presented at the Auction.  

Bid Procedures 

9. The Bidding Procedures in the form attached hereto as Exhibit A and 

incorporated herein by reference as if fully set forth in this Order are hereby approved.  The 

Debtors are authorized to take any and all actions necessary or appropriate to implement the 

Bidding Procedures.  The failure to specifically include or reference any particular provision of 

the Bidding Procedures in this Order shall not diminish or impair the effectiveness of such 

procedures, it being the intent of this Court that the Bidding Procedures be authorized and 

approved in their entirety.  

The Bid Deadline  

10. As further described in the Bidding Procedures, a potential Bidder who 

desires to make a Bid for one or more Lots shall deliver its Bid for such Lot(s) that satisfies the 

bidding requirements set forth in the Bidding Procedures to:  (a) the Debtors, 3000 Riverchase 

                                                 
4  As provided in the Bidding Procedures, the Debtors will post in the virtual data room one or more forms of the 

asset purchase agreement (each a “Short Form APA”) that will be substantially similar to the Stalking Horse 
Agreement, but with modifications appropriate for the purchase of such applicable Lot(s) without the other 
Subject Assets.  
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Galleria, Suite 1700, Birmingham, Alabama 35244-2359, Attention: Earl Doppelt 

(earl.doppelt@walterenergy.com); (b) counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & 

Garrison, LLP, 1285 Avenue of the Americas, New York, New York, 10019, Attention: Kelley 

A. Cornish (kcornish@paulweiss.com) and Stephen J. Shimshak (sshimshak@paulweiss.com), 

and Bradley Arant Boult Cummings LLP, One Federal Place, 1819 Fifth Avenue North, 

Birmingham, Alabama 35203, Attention: Patrick J. Darby (pdarby@babc.com ); (c) financial 

advisor to the Debtors, PJT Partners Inc., 280 Park Avenue, New York, New York 10017, 

Attention: Adam Schlesinger (schlesinger@pjtpartners.com) and Kerry Greer 

(greer@pjtpartners.com); (d) counsel to the Steering Committee, Akin Gump Strauss Hauer & 

Feld LLP, One Bryant Park, New York, NY 10036, Attention: Ira Dizengoff 

(idizengoff@akingump.com) and Akin Gump Strauss Hauer & Feld LLP, 1333 New Hampshire 

Avenue, NW, Washington, DC 20036, Attention: James Savin (jsavin@akingump.com); (e) 

financial advisor to the Steering Committee, Lazard Frères & Co. LLC, 190 South LaSalle 

Street, Chicago, IL 60603, Attention: Tyler Cowan (tyler.cowan@lazard.com); and (f) counsel to 

the UCC, Morrison & Foerster LLP, 250 West 55th Street, New York, New York 10019, 

Attention: Brett H. Miller (brettmiller@mofo.com), Lorenzo Marinuzzi (lmarinuzzi@mofo.com) 

and Jennifer L. Marines (jmarines@mofo.com), so as to be received by no later than 12:00 p.m. 

(prevailing Central Time) on January 4, 2016 (the “Bid Deadline”).  The Debtors will 

forthwith provide copies of each Bid received to counsel for each Consultation Party who has 

executed a confidentiality agreement.     

Notices of Sale(s), Bidding Procedures, Bid Protections and the Sale Hearing 

11. The notices described below are hereby approved, and service or 

publication thereof (as applicable) as set forth below satisfies the requirements of Rule 2002 of 
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the Federal Rules of Bankruptcy Procedure and constitutes proper, timely, adequate and 

sufficient notice of the Sale(s), the Bidding Procedures, the Bid Protections and the Sale Hearing, 

and no other or further notice shall be required. 

12. Within three (3) Business Days after the entry of this Order, or as soon 

thereafter as practicable (the “Mailing Date”), the Debtors (or their agents) shall serve a copy of 

the Sale Notice (as defined below), this Order, and the Bidding Procedures by first-class mail, 

postage prepaid, or by email, where available, upon (a) all entities known to have expressed a 

bona fide interest in purchasing any of the Subject Assets at any time and such other parties 

identified by the Consultation Parties prior to the date hereof; (b) all entities known to have 

asserted any lien, claim or encumbrance in or upon any of the Subject Assets; (c) all federal, 

state and local environmental, regulatory or taxing authorities or recording offices which have a 

reasonably known interest in the relief requested by the Motion; (d) the Bankruptcy 

Administrator; (e) counsel to the Credit Agreement Agent; (f) counsel to each of the indenture 

trustees for each of the Debtors’ outstanding bond issuances; (g) counsel to the Steering 

Committee; (h) the Internal Revenue Service; (i) the Securities and Exchange Commission; 

(j) the U.S. Environmental Protection Agency; (k) the U.S. Attorney for the Northern District of 

Alabama; (l) counsel to the UMWA; (m) counsel to the USW; (n) counsel to the UCC; 

(o) counsel to the Section 1114 Committee; (p) any surety bond issuers; and (q) all persons and 

entities that have filed a request for service of filings in these Chapter 11 Cases pursuant to 

Bankruptcy Rule 2002. 

13. On the Mailing Date, or as soon thereafter as practicable, the Debtors (or 

their agents) shall serve by first-class mail, postage prepaid, the notice of the Sale(s), 

substantially in the form attached hereto as Exhibit B (the “Sale Notice”), upon all other known 
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creditors of the Debtors and all counterparties to the Debtors’ executory contracts and unexpired 

leases. 

14. The Debtors shall file a Form 8-K with the United States Securities and 

Exchange Commission promptly after entry of this Order to provide notice to shareholders of the 

Order, the Sale(s), the Bidding Procedures, the Bid Protections and the Sale Hearing. 

15. The Debtors shall publish a notice, substantially in the form of the Sale 

Notice, on one occasion, in (i) The Wall Street Journal, National Edition, and (ii) a local 

newspaper publication, on the Mailing Date or as soon as practicable thereafter.  Such 

publication notice shall be deemed sufficient and proper notice of the Sale(s) to any other 

interested parties whose identities are unknown to the Debtors.   

16. The Sale Hearing to approve the Sale(s) shall be held on January 6, 2016 

at 9:00 a.m. (prevailing Central Time), subject to extension or adjournment as provided herein 

or in the Bidding Procedures, at the United States Bankruptcy Court for the Northern District of 

Alabama, Southern Division, 1800 Fifth Avenue North Birmingham, Alabama 35203, before the 

Honorable Tamara O. Mitchell.  The Sale Hearing may be adjourned or bifurcated if there is 

more than one Successful Bidder for the Subject Assets. 

17. Objections, if any, to the relief sought in the Sale Order (“Sale 

Objection(s)”)5 shall be in writing, filed with the Clerk of this Court (the “Clerk”), 1800 Fifth 

Avenue North Birmingham, Alabama 35203, together with proof of service, and served so as to 

be received by:  (a) counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison, LLP, 

1285 Avenue of the Americas, New York, New York, 10019, Attention: Kelley A. Cornish 

(kcornish@paulweiss.com) and Stephen J. Shimshak (sshimshak@paulweiss.com), and Bradley 

                                                 
5  Procedures for filing objections to the assumption and assignment of relevant executory contracts and unexpired 

leases are addressed below.  
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Arant Boult Cummings LLP, One Federal Place, 1819 Fifth Avenue North, Birmingham, 

Alabama 35203, Attention: Patrick J. Darby (pdarby@babc.com ); (b) counsel to the Steering 

Committee, Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, 

Attention: Ira Dizengoff (idizengoff@akingump.com) and Akin Gump Strauss Hauer & Feld 

LLP, 1333 New Hampshire Avenue, NW, Washington, DC 20036, Attention: James Savin 

(jsavin@akingump.com); (c) counsel to the UCC, Morrison & Foerster LLP, 250 West 55th 

Street, New York, New York 10019, Attention: Brett H. Miller (brettmiller@mofo.com), 

Lorenzo Marinuzzi (lmarinuzzi@mofo.com), and Jennifer L. Marines (jmarines@mofo.com); 

(d) counsel to the Section 1114 Committee, Jenner & Block LLP, 353 North Clark Street, 

Chicago, IL 60654, Attention: Catherine Steege (csteege@jenner.com) and Melissa Root 

(mroot@jenner.com); and (e) the Bankruptcy Administrator, 1800 5th Avenue North, 

Birmingham, Alabama 35203, Attention: Tom Corbett (Thomas_Corbett@alnba.uscourts.gov) 

(collectively, the “Notice Parties”), on or before December 17, 2015 at 4:00 p.m. (prevailing 

Central Time); provided, however, that objections to the conduct of the Auction or selection of 

the Successful Bid(s) or Back-Up Bids(s) (the “Supplement”) shall be in writing, filed with the 

Clerk, together with proof of service, and served so as to be received by the Notice Parties on or 

before thirty (30) minutes prior to the commencement of the Sale Hearing. 

18. Failure to file and serve a Sale Objection or Supplement as aforesaid shall 

be deemed to be consent to the Sale(s) for purposes of Bankruptcy Code section 363(f).   

19. The Sale Hearing may be adjourned by the Debtors, in consultation with 

the Consultation Parties, from time to time without further notice to creditors or other parties in 

interest other than by announcement of the adjournment in open court on the date scheduled for 

the Sale Hearing, or by filing a notice on the docket of the Debtors’ Chapter 11 Cases.  
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The Auction 

20. The Debtors are authorized to conduct an auction (the “Auction”) with 

respect to the Subject Assets.  The Auction shall take place on January 5, 2016 at 10:00 a.m. 

(prevailing Central Time) at the offices of Bradley Arant Boult Cummings LLP, One Federal 

Place, 1819 Fifth Avenue North, Birmingham, Alabama 35203, or such other place and time as 

the Debtors shall notify all Qualified Bidders, the Consultation Parties and each of their 

respective counsel and advisors.  The Debtors are authorized, subject to the terms of this Order, 

to take actions reasonably necessary, in the discretion of the Debtors, to conduct and implement 

the Auction. 

21. Only the Debtors, the Consultation Parties, the Stalking Horse Purchaser 

and any other Qualified Bidder, in each case, along with their respective representatives and 

counsel, may attend the Auction (such attendance to be in person) and only the Credit Agreement 

Agent, the Indenture Trustee, the Stalking Horse Purchaser and such other Qualified Bidder(s) 

will be entitled to make any Bids at the Auction; provided, however, that any creditor or other 

indenture trustee may attend (but, other than the Credit Agreement Agent and the Indenture 

Trustee, may not participate in) the Auction if it provides the Debtors written notice of its 

intention to attend the Auction on or before the Bid Deadline.  Such written notice must be sent 

to counsel for the Debtors via electronic mail to Claudia R. Tobler (ctobler@paulweiss.com) and 

Ann K. Young (ayoung@paulweiss.com).  The Debtors and their professionals shall direct and 

preside over the Auction and the Auction shall be transcribed.   

22. The Stalking Horse Purchaser (in its capacity as a Qualified Bidder) and 

each other Qualified Bidder participating in the Auction must confirm that it has (a) not engaged 

in any collusion with respect to the bidding or Sale(s) of any of the Subject Assets, (b) reviewed, 

understands and accepts the Bidding Procedures and (c) consented to the core jurisdiction of this 
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Court and to the entry of a final order by this Court on any matter related to this Order, the 

Sale(s) or the Auction if it is determined that this Court would lack Article III jurisdiction to 

enter such a final order or judgment absent the consent of the parties.   

23. Subject to the rights of parties in interest to (i) challenge the Sale(s) or the 

sale process, (ii) challenge the Debtors’ decisions with respect to the sale process, (iii) argue that 

such decisions are not governed by the “business judgment” standard or (iv) such other rights as 

such parties may have under applicable law, the Debtors may, after consultation with the 

Consultation Parties, (a) determine, in their business judgment, pursuant to the Bidding 

Procedures, which Qualified Bid is the highest or best proposal for the applicable Lot(s) and 

which is the next highest or best proposal for such Lot(s) and (b) reject any bid that, in the 

Debtors’ business judgment, is (x) inadequate or insufficient, (y) not in conformity with the 

requirements of the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules or the 

Bidding Procedures or (z) contrary to the best interests of the Debtors and their estates, creditors, 

interest holders or other parties-in-interest. 

24. Notwithstanding anything to the contrary herein, and for the avoidance of 

doubt, for all purposes under the Bidding Procedures, the Stalking Horse Purchaser shall be 

considered a Qualified Bidder. 

25. Pursuant to Bankruptcy Code section 363(k), the Stalking Horse Purchaser 

may submit subsequent and increased credit bids at the Auction in compliance with the Bidding 

Procedures.    

The Stalking Horse Agreement and Bid Protections 

26. Any obligations of the Debtors set forth in the Stalking Horse Agreement 

that are intended to be performed prior to the Sale Hearing and/or entry of the Sale Order are 

authorized as set forth herein.   
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27. The Bid Protections, to the extent payable under the Stalking Horse 

Agreement, are granted.   

28. Pursuant to Bankruptcy Code sections 105, 363, 364 and 503, the Debtors 

are hereby authorized to pay the Bid Protections pursuant to and subject to the terms and 

conditions set forth in the Stalking Horse Agreement.   

29. Upon entry of this Order, the Bid Protections shall constitute a 

superpriority administrative expense of the Debtors with priority over any and all administrative 

expenses of any kind, including those specified in Bankruptcy Code sections 503(b) or 507(b), 

but shall be pari passu with the First Lien Adequate Protection Obligations and subordinate only 

to the Carve-Out.  

30. In accordance with section 11.2 of the Stalking Horse Agreement, Sellers 

shall pay to the Stalking Horse Purchaser, in cash, by wire transfer of immediately available 

funds, an amount equal to the Expense Reimbursement (less any amount of the Expense 

Reimbursement to the extent already paid in respect of the Blue Creek Assets pursuant to section 

7.8(b)(ii) of the Stalking Horse Agreement) as a result of either (i) consummation of an 

Alternative Transaction or, if earlier, upon the date that is sixty (60) days following Court 

approval of an Alternative Transaction thereof, in either case, following termination of the 

Stalking Horse Agreement pursuant to section 11.1(b)(iii) of the Stalking Horse Agreement; (ii) 

termination of the Stalking Horse Agreement (other than a termination pursuant to section 

11.1(b)(i) or 11.1(b)(iii) of the Stalking Horse Agreement) if, as of such termination, any Seller 

(but not the Stalking Horse Purchaser) was in breach of any of its representations, warranties, 

covenants or other agreements so as to cause any of the conditions set forth in article 9 of the 

Stalking Horse Agreement not to be satisfied; or (iii) if the Stalking Horse Agreement is 

Case 15-02741-TOM11    Doc 1119    Filed 11/25/15    Entered 11/25/15 10:25:56    Desc
 Main Document      Page 14 of 59



15 
 

terminated (other than as set forth in clause (i) or (ii) above or as a result of the Stalking Horse 

Purchaser’s breach of any of its representations, warranties, covenants or other agreements so as 

to cause any of the conditions set forth in article 10 of the Stalking Horse Agreement not to be 

satisfied) and the Sellers consummate an Alternative Transaction within nine (9) months of such 

termination.  In addition, pursuant to section 7.8(b)(ii) of the Stalking Horse Agreement, the 

Sellers shall promptly pay, in cash, the fees and expenses incurred by the Stalking Horse 

Purchaser, the Steering Committee, the Credit Agreement Agent, and the Indenture Trustee, 

including reasonable attorney fees (that are not otherwise paid by the Sellers under the Cash 

Collateral Orders), with regard to the Blue Creek Assets in an aggregate amount up to $250,000 

plus a break-up fee payable to the Stalking Horse Purchaser of $1,500,000 if the Blue Creek 

Assets are sold to a Successful Bidder, other than the Stalking Horse Purchaser or a Buyer 

Designee. 

31. The Debtors confirm that it is critical to the process of maximizing the 

value, and arranging an orderly sale, of the Acquired Assets to proceed by selecting the Stalking 

Horse Purchaser to enter into the Stalking Horse Agreement; without the Stalking Horse 

Purchaser having committed considerable time and expense in connection with the Sale of the 

Acquired Assets, the Debtors would potentially realize a lower price for such assets; and, 

therefore, the contributions of the Stalking Horse Purchaser to the process have indisputably 

provided a substantial benefit to the Debtors and their estates and creditors. 

32. The Bid Protections shall be the sole remedy of the Stalking Horse 

Purchaser if the Stalking Horse Agreement is terminated under circumstances where the Bid 

Protections are payable. 
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Assumption and Assignment Procedures 

33. The Assumption and Assignment Procedures as set forth in the Motion are 

hereby approved and made part of this Order as if fully set forth herein.  The Assumption and 

Assignment Procedures are appropriate and fair to all non-Debtor counterparties and comply in 

all respects with the Bankruptcy Code.   

34. The decision to assume and assign the applicable assumed and assigned 

contracts and/or leases to the Successful Bidder(s) is subject to Court approval and the 

consummation of a Sale(s) of the applicable Subject Assets.  Accordingly, absent closing of such 

Sale(s), the applicable assumed and assigned contracts and/or leases shall not be deemed 

assumed and/or assigned and shall, in all respects, be subject to further administration under the 

Bankruptcy Code. 

a. Cure Notice 
 

35. The Cure Notice, substantially in the form attached hereto as Exhibit C, is 

(i) reasonably calculated to provide sufficient effective notice to all non-Debtor counterparties to 

assumed and assigned contracts or leases and any other affected parties of the Debtors’ intent to 

assume and assign some or all of such contracts or leases and to afford the non-Debtor 

counterparty to each such contract or lease the opportunity to exercise any rights affected by the 

Motion pursuant to Bankruptcy Rules 2002, 6004 and 6006, and (ii) hereby approved.  

36. The inclusion of a contract on a Cure Notice shall not constitute or be 

deemed a determination or admission by the Debtors, the Stalking Horse Purchaser, any 

Successful Bidder or any other party in interest that such document is, in fact, an executory 

contract or unexpired lease within the meaning of the Bankruptcy Code or that such contract or 

lease will be assumed in connection with the Sale(s) of the Subject Assets.  The Debtors reserve 
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all of their rights, claims and causes of action with respect to the contracts or leases listed on the 

Cure Notice.  

37. Within five (5) Business Days after the entry of this Order, or as soon 

thereafter as is practicable, the Debtors shall file with this Court and serve the Cure Notice on 

each counterparty to an executory contract or unexpired lease related to the Subject Assets, 

which Cure Notice shall:  (i) state the cure amounts, if any, that the Debtors believe are 

necessary to assume such contracts or leases pursuant to Bankruptcy Code section 365 (the 

“Cure Amount”); (ii) notify the non-Debtor counterparty that such party’s contract or lease may 

be assumed and assigned to a Successful Bidder of one or more of the relevant Subject Assets at 

the conclusion of the Auction; (iii) state the date of the Sale Hearing and that objections to any 

Cure Amount or to assumption and assignment will be heard at the Sale Hearing, or at a later 

hearing, as determined by the Debtors; and (iv) state the deadline by which the non-Debtor 

counterparty shall file an objection to the Cure Amount(s) or to the assumption and assignment 

of the applicable contract(s) and/or lease(s).  

38. Any objection to the Cure Amount or the assumption and assignment of 

the applicable contract(s) and/or lease(s) must be filed with the Clerk and served on the Notice 

Parties so as to be received on or before December 17, 2015 at 4:00 p.m. (prevailing Central 

Time) (the “Cure Objection Deadline”).  Any such objection must also state (i) the basis for 

such objection and (ii) with specificity what Cure Amount(s) the non-Debtor counterparty to the 

relevant executory contract(s) or unexpired lease(s) believes is required (in all cases with 

appropriate documentation in support thereof).   

39. Any objection solely to the Cure Amount(s) may not prevent or delay the 

Debtors’ assumption and assignment of assumed and assigned contract(s) or lease(s).  If a party 
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objects solely to Cure Amount(s), the Debtors may, with the consent of the relevant Successful 

Bidder(s), hold the claimed Cure Amount(s) in reserve pending further order of the Court or 

mutual agreement of the parties.  So long as the Cure Amount(s) are held in reserve, and there 

are no other unresolved objections to assumption and assignment of the applicable assumed and 

assigned contract(s) or lease(s), the Debtors can, without further delay, assume and assign such 

contract(s) or lease(s) to the applicable Successful Bidder.  Under such circumstances, the 

objecting non-Debtor counterparty’s recourse is limited to the funds held in reserve. 

40. If no objection to the Cure Amount(s) is timely received, the Cure 

Amount(s) set forth in the Cure Notice shall be controlling notwithstanding anything to the 

contrary in any assigned contract(s) or lease(s) or other document(s) as of the date of the Cure 

Notice.   

b. Designation of Contracts/Leases and Adequate Assurance of Future 
Performance 

 
41. On or before January 4, 2016 at 12:00 p.m. (prevailing Central Time), 

as further described in the Stalking Horse Agreement, the Stalking Horse Purchaser will provide 

to the Debtors a list of those executory contracts and unexpired leases that the Stalking Horse 

Purchaser elects to have assumed and assigned (the “Stalking Horse Purchaser Designated 

Contracts”) to the Stalking Horse Purchaser at Closing pursuant to Bankruptcy Code section 

365, subject to the Stalking Horse Purchaser’s right to add or delete executory contracts or 

unexpired leases in accordance with section 2.5(a) of the Stalking Horse Agreement.   

42. On or before January 5, 2016 at 10:00 a.m. (prevailing Central Time), 

the Debtors shall post on the website for the Chapter 11 Cases, 

http://www.kccllc.net/WalterEnergy (the “Case Website”), (i) the list of the Stalking Horse 

Purchaser Designated Contracts, which the Debtors will update as and when executory contracts 
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or unexpired leases are added or deleted by the Stalking Horse Purchaser and (ii) a description of 

the Stalking Horse Purchaser and information as to the Stalking Horse Purchaser’s ability to 

perform the Debtors’ obligations under the Stalking Horse Purchaser Designated Contracts.   

43. As soon as reasonably practicable after receiving the schedule from each 

Qualified Bidder of those executory contracts or unexpired leases it wishes to assume, and no 

later than the date of the Auction, the Debtors shall post such schedule on the Case Website 

together with information related to the adequate assurance with respect to such Qualified 

Bidder.  

44. To the extent that any non-Debtor counterparty wishes to object to the 

adequate assurance of future performance by the Stalking Horse Purchaser or another Qualified 

Bidder under the applicable executory contract(s) or unexpired lease(s), then such non-Debtor 

counterparty shall file a written objection with the Court and serve on the Notice Parties and the 

applicable Qualified Bidder(s) so that such objection is received on or before thirty (30) 

minutes prior to the commencement of the Sale Hearing.   

45. To the extent that any non-Debtor counterparty does not timely file and 

serve an objection as set forth above, such counterparty will be:  (i) deemed to have consented to 

the Cure Amount(s), if any, set forth in the Cure Notice; (ii) barred, estopped and enjoined from 

asserting any additional Cure Amount(s) under the assumed and assigned executory contract(s) 

or unexpired lease(s); (iii) barred from objecting to the assumption and assignment of the 

applicable assumed and assigned executory contract(s) or unexpired lease(s) to the Successful 

Bidder(s), and (iv) barred from objecting to adequate assurance of future performance by the 

Successful Bidder(s).  
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Related Relief 

46. The Debtors are hereby authorized and empowered to take such actions as 

may be reasonably necessary to implement and effect the terms and requirements established by 

this Order. 

47. This Order shall constitute findings of fact and conclusions of law and 

shall take effect immediately upon execution hereof. 

48. The Debtors are authorized to proceed with the Sale(s) without the 

necessity of complying with any state or local bulk transfer laws or requirements. 

49. This Order shall be binding on the Debtors, including any chapter 7 or 

chapter 11 trustee or other fiduciary appointed for the Debtors’ estates. 

50. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 

6006(d), 7052, 9014 or otherwise, the terms and conditions of this Order shall be immediately 

effective and enforceable upon its entry. 

51. This Court shall retain jurisdiction with respect to all matters arising from 

or related to the implementation or interpretation of this Order. 

Dated:  November 25, 2015  
     /s/ Tamara O. Mitchell__________________  
     TAMARA O. MITCHELL  

      UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT A TO BIDDING PROCEDURES ORDER 
 

EXHIBIT A 
BIDDING PROCEDURES1 

By motion, Walter Energy, Inc. (the “Company”) and certain of its subsidiaries (together with 
the Company, the “Debtors”),2 which are debtors and debtors in possession in jointly 
administered chapter 11 cases (the “Chapter 11 Cases”) pending in the United States 
Bankruptcy Court for the Northern District of Alabama (the “Bankruptcy Court”) under Case 
No. 15-02741 (TOM), sought approval of, among other things, the procedures through which 
they will, in consultation with a steering committee of first lien lenders and first lien noteholders 
(the “Steering Committee”) and the other Consultation Parties (as defined below) determine the 
highest or otherwise best offer(s) for the sale(s) of one or more categories of the Debtors’ assets 
(each, a “Lot” and collectively, the “Lots”), which Lots are identified in Exhibit A hereto, 
together with the assets therein, comprise and constitute all, or substantially all, of the Debtors’ 
assets (collectively, the “Subject Assets”) (the “Motion”). 
As referenced in the Motion, a stalking horse asset purchase agreement (including all exhibits, 
schedules and ancillary agreements related thereto, and as amended and in effect, the “Stalking 
Horse Agreement”) has been entered into by and among the Company, the other Debtors 
(together with the Company, the “Sellers”) and Coal Acquisition LLC (the “Stalking Horse 
Purchaser”), dated as of November 5, 2015, which Stalking Horse Agreement contemplates a 
purchase and sale of the Acquired Assets to the Stalking Horse Purchaser, on the terms and 
subject to the conditions provided therein. A copy of the Stalking Horse Agreement is attached 
as an exhibit to the Motion. 
On November 25, 2015, the Bankruptcy Court entered an order (the “Bidding Procedures 
Order”), which, among other things, authorized the Debtors to determine the highest or 
otherwise best offer(s) for one or more of the Lots through the process and procedures set forth 
below (the “Bidding Procedures”). 
To the extent the Bidding Procedures require the Debtors to consult with the Steering Committee 
or any other Consultation Party (as defined below) in connection with making a determination or 
taking an action, or in connection with any other matter related to the Bidding Procedures or the 
Auction (as defined below), the Debtors shall do so in a regular and timely manner prior to 
making such determination or taking such action. 

Assets to Be Sold 
 

A party may participate in the bidding process by submitting a Bid (as defined below) for (a) all 
or substantially all of the Core Acquired Assets (as defined below) and/or (b) one or more, or any 

                                                 
1  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 

Stalking Horse Agreement. 
2  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 

are: Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308); 
Blue Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); J.W. Walter, Inc. (0648); Jefferson Warrior 
Railroad Company, Inc. (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple 
Coal Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc. (9945); Taft Coal Sales 
& Associates, Inc. (8731); Tuscaloosa Resources, Inc. (4869); V Manufacturing Company (9790); Walter Black 
Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter 
Exploration & Production LLC (5786); Walter Home Improvement, Inc. (1633); Walter Land Company (7709); 
Walter Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198). The location of the Debtors’ corporate 
headquarters is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359. 

Case 15-02741-TOM11    Doc 1119    Filed 11/25/15    Entered 11/25/15 10:25:56    Desc
 Main Document      Page 21 of 59



2 
 

combination of, Lots comprising the Non-Core Assets (as defined below) that such party may 
desire.  
The Stalking Horse Agreement is an offer to purchase all of the Acquired Assets. The “Core 
Acquired Assets” is defined herein to mean the Acquired Assets minus (i) Blue Creek Assets, 
(ii) the Miscellaneous Real Property Assets and (iii) the Walter Coke Assets, each as identified 
and described in Exhibit A.  Bidders who intend to submit Bids for all or substantially all of the 
Core Acquired Assets should reference the Stalking Horse Agreement in connection with such 
Bids.  For Bidders who intend to submit Bids for one or more, or any combination of, Lots 
comprising the Taft Assets, the Select JWR Assets, the West Virginia Assets, the Blue Creek 
Assets, one or more of the Miscellaneous Real Property Assets and the Walter Coke Assets, in 
each case as identified and described in Exhibit A (collectively, the “Non-Core Assets”), on or 
before the date that is ten (10) days prior to the Bid Deadline (as defined below), the Debtors will 
make available to Preliminary Interested Investors (as defined below) one or more forms of asset 
purchase agreement(s) that will be substantially similar to the Stalking Horse Agreement, but 
with modifications appropriate for the purchase of such applicable Lot(s), and not the other 
Subject Assets (each such agreement, a “Short Form APA”).   
Subject to and as otherwise provided in the Sale Order, all of the Debtors’ right, title and interest 
in and to the Subject Assets subject thereto shall be sold free and clear of any pledges, liens, 
security interests, encumbrances, claims, charges, options and interests thereon (collectively, the 
“Liens”), with such Liens to attach to the proceeds of the sale of the Subject Assets with the 
same validity and priority as such Liens applied against the Subject Assets, except as otherwise 
specifically provided in the Stalking Horse Agreement or a Modified Asset Purchase Agreement 
(as defined below) submitted by a Successful Bidder (as defined below) (including any exhibits 
or schedules thereto) and reflected in the Sale Order. 

Bidding Process 
 

The Debtors and their advisors shall, subject to the other provisions of these Bidding Procedures, 
including the consultation obligations set forth herein, (a) determine whether any person is a 
Qualified Bidder (as defined below), (b) coordinate the efforts of Preliminary Interested 
Investors (as defined below) in conducting their due diligence investigations, (c) receive offers 
from Bidders, and (d) negotiate any offers made to purchase (i) all or substantially all of the Core 
Acquired Assets and/or (ii) one or more Lots, or any combination thereof, constituting the Non-
Core Assets. 

Key Dates For Potential Competing Bidders 
 

The Bidding Procedures provide interested parties with the opportunity to qualify for and 
participate in the Auction to be conducted by the Debtors and to submit competing bids for the 
Subject Assets. The Debtors shall assist Preliminary Interested Investors in conducting their 
respective due diligence investigations and shall accept Bids until January 4, 2016 at 12:00 
p.m. (prevailing Central time) (the “Bid Deadline”).  
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The key dates for the sale process are as follows:3  

January 4, 2016 at 12:00 p.m. (prevailing 
Central time) 

Bid Deadline - Due Date for Bids and Deposits 

January 5, 2016 at 10:00 a.m. (prevailing 
Central time) 

Auction, which will be held at Bradley Arant Boult 
Cummings LLP, One Federal Place, 1819 Fifth 
Avenue North, Birmingham, Alabama 35203 

January 6, 2016 at 9:00 a.m. (prevailing 
Central time) 

Sale Hearing, which will be held at the United 
States Bankruptcy Court for the Northern District 
of Alabama, Southern Division, 1800 Fifth 
Avenue, North Birmingham, Alabama 35203  

 
Unless otherwise approved by the Bankruptcy Court, no amendment or other modification to 
these Bidding Procedures (including the extension of any of the deadlines set forth herein) shall 
be made by the Debtors without the prior written approval of the Steering Committee and after 
consultation with the Official Committee of Unsecured Creditors (“UCC”).  

Access to Diligence Materials. 

To participate in the bidding process and to receive access to due diligence materials (the 
“Diligence Materials”), a party must submit to the Debtors (i) an executed confidentiality 
agreement in substantially the form attached hereto as Exhibit B, the material provisions of 
which the Debtors shall not waive and shall use reasonable efforts to enforce, and (ii) reasonable 
evidence demonstrating the party’s financial capability to consummate a sale transaction for the 
Core Acquired Assets (an “Alternate Transaction”), and/or one or more Lots comprising the 
Non-Core Assets (a “Supplemental Transaction”), as applicable, as determined by the Debtors 
in consultation with the Consultation Parties. 
A party who qualifies for access to Diligence Materials shall be a “Preliminary Interested 
Investor.” The Debtors will afford any Preliminary Interested Investor the time and opportunity 
to conduct reasonable due diligence; provided, however, that the Debtors shall not be obligated 
to furnish any due diligence information after the Bid Deadline to any party that has not 
submitted a Qualified Bid (as defined below) and may, in consultation with the Consultation 
Parties, limit the amount of further due diligence available to Qualified Bidders after the Bid 
Deadline.  
The Debtors reserve the right to withhold any Diligence Materials that the Debtors, in 
consultation with the Consultation Parties, determine are business-sensitive or otherwise not 
appropriate for disclosure to a Preliminary Interested Investor who is a competitor of the Debtors 
or is affiliated with any competitor of the Debtors. Neither the Debtors nor their representatives 
shall be obligated to furnish information of any kind whatsoever to any person that is not 
determined to be a Preliminary Interested Investor.  
All due diligence requests must be directed to PJT Partners Inc., Attn: Kerry Greer 
(greer@pjtpartners.com).  

 

                                                 
3 These dates are subject to extension, adjournment, or bifurcation as provided for herein. 
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Due Diligence from Bidders. 

Each Preliminary Interested Investor and each Bidder shall comply with all reasonable requests 
for additional information and due diligence access by the Debtors or their advisors regarding 
such Preliminary Interested Investor or Bidder, as applicable, and its contemplated transaction. 
Failure by a Preliminary Interested Investor or Bidder (other than the Stalking Horse Purchaser) 
to comply with requests for additional information and due diligence access may be a basis for 
the Debtors to determine that such Bidder is not a Qualified Bidder.  

Auction Qualification Process 
 

To be eligible to participate in the Auction, each offer, solicitation or proposal (each, a “Bid”), 
and each party submitting such a Bid (other than the Stalking Horse Purchaser) (each, a 
“Bidder”), must be reasonably determined by the Debtors, in consultation with the Consultation 
Parties, to satisfy each of the following conditions: 

(a) Good Faith Deposit: Each Bid must be accompanied by a cash deposit in the 
amount of ten percent (10%) of the purchase price (excluding any Assumed 
Liabilities) contained in the Modified Asset Purchase Agreement or Short Form 
APA, as applicable, which deposit shall be held in an interest-bearing escrow 
account to be identified and established by the Debtors (the “Good Faith 
Deposit”). 

(b) Same or Better Terms: In connection with any Bid for the Core Acquired Assets, 
such Bid must be on terms that the Debtors, in their business judgment and after 
consulting with the Consultation Parties, determine are the same or better for the 
Debtors than the terms of the Stalking Horse Agreement. 

(c) Executed Agreement: Each Bid must be based on the Stalking Horse Agreement 
or the Short Form APA, as applicable, and must include binding, executed 
transaction documents, signed by an authorized representative of such Bidder, 
pursuant to which the Bidder proposes to effectuate an Alternate Transaction or 
Supplemental Transaction, as applicable (a “Modified Asset Purchase 
Agreement”). A Bid must also include a copy of the Modified Asset Purchase 
Agreement (including all exhibits thereto) marked against the Stalking Horse 
Agreement or the Short Form APA, as applicable, to show all changes requested 
by the Bidder (including those related to purchase price and to remove any 
provisions that apply only to the Stalking Horse Purchaser, such as the expense 
reimbursement and break-up fee provisions contained in the Stalking Horse 
Agreement, which shall not be in any Modified Asset Purchase Agreement). Each 
Modified Asset Purchase Agreement must provide a representation that the 
Qualified Bidder will (i) make all necessary filings under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976, as amended (the “HSR Act”), if applicable, 
and (ii) submit and pay the fees associated with all necessary filings under the 
HSR Act as soon as reasonably practicable; provided, however, that the timing 
and likelihood of receiving HSR Act approval will be a consideration in 
determining the highest or otherwise best Bid. 

(d) Scope of Bid: A Bid must be for (i) all or substantially all of the Core Acquired 
Assets and/or (ii) specifically identified Lots, or combinations of Lots, comprising 
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all or any portion of the Non-Core Assets that such Bidder may desire, in such 
case the Bid must identify which Lot(s) are included in the Bid.  Any Bid for any 
assets of the Debtors that have Reclamation Liabilities associated therewith must 
also expressly assume all such Reclamation Liabilities as part of the Bid. 

(e) Minimum Bid: A Bid for all or substantially all of the Core Acquired Assets 
must, individually or in conjunction with one or more other Bids, have a purchase 
price, including any assumption of liabilities, that in the Debtors’ reasonable 
business judgment (after consultation with the Consultation Parties) has a value 
greater than the sum of (i) the Purchase Price (as defined in the Stalking Horse 
Agreement) plus (ii) $10 million. A Bid for the Blue Creek Assets must, 
individually or in conjunction with one or more other Bids, have a purchase price, 
including any assumption of liabilities associated with the Blue Creek Assets, that 
in the Debtors’ reasonable business judgment (after consultation with the 
Consultation Parties) has a value greater than $55 million. If a Walter Coke 
Election is not made, a Bid for the Walter Coke Assets must, individually or in 
conjunction with one or more other Bids, have a purchase price, including any 
assumption of liabilities associated with the Walter Coke Assets, that in the 
Debtors’ reasonable business judgment (after consultation with the Consultation 
Parties) has a value greater than $105 million. If a Walter Coke Election is made, 
there will be no minimum bid in connection with any Bid for the Walter Coke 
Assets. 

Except as set forth in the immediately preceding paragraph, in the event that a 
potential Bidder submits a Bid for one or more Lots comprising all or any portion 
of the Non-Core Assets, the Debtors, after consultation with the Consultation 
Parties, shall determine whether such Bid is a Qualified Bid (defined herein) with 
respect to such Lot(s). Any Bid for a combination of Lots, other than the Bid by 
the Stalking Horse Purchaser, must (x) allocate the purchase consideration among 
such Lots, (y) state whether the Bid is conditioned upon the Bidder being the 
Successful Bidder (as defined below) on more than one Lot and, if so, which are 
the Lots that the Bid is conditioned upon, and (z) state whether the Bidder is 
willing to purchase any of the Lots included in the Bid individually, and if so, the 
Bid must state the price the Bidder would pay for each such Lot. 

(f) Designation of Assigned Contracts and Leases: A Bid must identify the 
executory contracts and unexpired leases with respect to which the Bidder seeks 
assignment from the Sellers. 

(g) Designation of Assumed Liabilities: A Bid must identify all liabilities which the 
Bidder proposes to assume. 

(h) Corporate Authority: A Bid must include written evidence reasonably 
acceptable to the Debtors demonstrating appropriate corporate authorization to 
consummate the proposed Alternate Transaction or Supplemental Transaction, as 
applicable; provided that, if the Bidder is an entity specially formed for the 
purpose of effectuating the Alternate Transaction or Supplemental Transaction, as 
applicable, then the Bidder must furnish written evidence reasonably acceptable 
to the Debtors of the approval of the Alternate Transaction or Supplemental 
Transaction, as applicable, by the equity holder(s) of such Bidder. 
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(i) Disclosure of Identity of Bidder: A Bid must fully disclose the identity of each 
entity that will be bidding for or purchasing the Subject Assets (or one or more 
Lots), including any equity holders in the case of a Bidder which is an entity 
specially formed for the purpose of effectuating the contemplated transaction, or 
otherwise participating in connection with such Bid, and the complete terms of 
any such participation, including any agreements, arrangements or understandings 
concerning a collaborative or joint bid or any other combination concerning the 
proposed Bid. A Bid must also fully disclose any connections or agreements with 
the Debtors, the Stalking Horse Purchaser or any other known, potential, 
prospective Bidder or Qualified Bidder, and/or any officer, director or equity 
security holder of the Debtors. All information disclosed pursuant to this 
paragraph shall be made available by the Debtors to the Steering Committee 
promptly upon Debtors’ receipt thereof but in any event no later than one (1) 
business day following the Bid Deadline. 

(j) Proof of Financial Ability to Perform: A Bid must include written evidence that 
the Debtors may conclude, in consultation with their advisors and the 
Consultation Parties, demonstrates that the Bidder has the necessary financial 
ability to close the Alternate Transaction or Supplemental Transaction, as 
applicable, and comply with section 365 of the Bankruptcy Code, including 
providing adequate assurance of future performance under all contracts to be 
assumed and assigned in such Alternate Transaction or Supplemental Transaction. 
Such information must include, inter alia, the following: 

(1) contact names and numbers for verification of financing sources; 

(2) evidence of the Bidder’s internal resources and proof of unconditional 
debt funding commitments from a recognized banking institution and, if 
applicable, equity commitments in an aggregate amount equal to the cash 
portion of such Bid or the posting of an irrevocable letter of credit from a 
recognized banking institution issued in favor of the Debtors in the 
amount of the cash portion of such Bid, in each case, as are needed to 
close such Alternate Transaction or Supplemental Transaction; 

(3) the Bidder’s current financial statements (audited if they exist) or other 
similar financial information reasonably acceptable to the Debtors; 

(4) a description of the Bidder’s pro forma capital structure; and 

(5) any such other form of financial disclosure or credit-quality support 
information or enhancement reasonably acceptable to the Debtors, in 
consultation with the Consultation Parties, demonstrating that such Bidder 
has the ability to close the Alternate Transaction or Supplemental 
Transaction, as applicable. 

(k) Regulatory and Third Party Approvals:  

(i) A Bid must set forth each regulatory and third-party approval required for 
the Bidder to consummate the Alternate Transaction or Supplemental 
Transaction, as applicable, and the time period within which the Bidder 
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expects to receive such regulatory and third-party approvals (and in the 
case that receipt of any such regulatory or third-party approval is expected 
to take more than thirty (30) days following execution and delivery of the 
Modified Asset Purchase Agreement, those actions the Bidder will take to 
ensure receipt of such approval(s) as promptly as possible). 

(ii) By the Bid Deadline, a Bidder for any of the Lots which contain mining 
assets must demonstrate to the satisfaction of the Debtors that it will pass a 
compliance check of the Applicant Violator System managed by the 
federal Office of Surface Mining Reclamation and Enforcement and that 
the Bidder will be able to continue to pass such a compliance check until 
all permits of Debtor related to mining in such Lot(s) are transferred to 
Bidder if it is the Successful Bidder for such Lot(s). This process will 
require disclosure of information about the organizational structure of 
Bidder and its affiliates and certain other information to Debtors. 

(l) Contact Information and Affiliates: A Bid must provide the identity and contact 
information for the Bidder and full disclosure of any affiliates of the Bidder. 

(m) Contingencies: Each Bid (i) may not contain representations and warranties, 
covenants, or termination rights materially more onerous in the aggregate to the 
Debtors than those set forth in the Stalking Horse Agreement or the Short Form 
APA, as applicable, as determined by the Debtors in good faith, and (ii) may not 
be conditioned on obtaining financing, any internal approvals or credit committee 
approvals, or on the outcome or review of due diligence, including with respect to 
any Environmental Laws, Mining and Mining Safety Laws or employee, labor, 
health and/or safety matters. 

(n) Irrevocable: Each Bid must be irrevocable until five (5) business days after the 
Sale Hearing; provided that if such Bid is accepted as the Successful Bid or the 
Backup Bid (each as defined herein) for any one or more of the Lots, such Bid 
shall continue to remain irrevocable until the closing of the sale of such Lot(s). 

(o) Compliance with Diligence Requests: The Bidder submitting the Bid must have 
complied with reasonable requests for additional information and due diligence 
access from the Debtors to the reasonable satisfaction of the Debtors, in 
consultation with the Consultation Parties. 

(p) Confidentiality Agreement: To the extent not already executed, the Bid must 
include an executed confidentiality agreement in substantially the form attached 
as Exhibit B. 

(q) Termination Fees: The Bid (other than the Bid pursuant to the Stalking Horse 
Agreement) must not entitle the Bidder to any break-up fee, termination fee, 
expense reimbursement or similar type of payment or reimbursement and, by 
submitting the Bid, the Bidder waives the right to pursue a substantial 
contribution claim under 11 U.S.C. § 503 related in any way to the submission of 
its Bid or participation in any Auction.  
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(r) Closing Date: The Bid must include a commitment to close the transactions 
contemplated by the Modified Asset Purchase Agreement by no later than 
February 29, 2016; provided that such date may be extended for a period not to 
exceed thirty (30) days and solely for the purpose of obtaining any necessary 
regulatory approvals.  

(s) Bid Deadline: The following parties must receive a Bid in writing (in both PDF 
and Word format), on or before the Bid Deadline: (i) the Debtors, 3000 
Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359, Attention: 
Earl Doppelt (earl.doppelt@walterenergy.com); (ii) counsel to the Debtors, Paul, 
Weiss, Rifkind, Wharton & Garrison, LLP, 1285 Avenue of the Americas, New 
York, New York, 10019, Attention: Kelley A. Cornish 
(kcornish@paulweiss.com) and Stephen J. Shimshak 
(sshimshak@paulweiss.com); (iii) co-counsel to the Debtors, Bradley Arant Boult 
Cummings LLP, One Federal Place, 1819 Fifth Avenue North, Birmingham, 
Alabama 35203, Attention: Patrick Darby (pdarby@babc.com); (iv) financial 
advisor to the Debtors, PJT Partners Inc., 280 Park Avenue, New York, New 
York 10017, Attention: Adam Schlesinger (schlesinger@pjtpartners.com) and 
Kerry Greer (greer@pjtpartners.com); (v) counsel to the Steering Committee, 
Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, 
Attention: Ira Dizengoff (idizengoff@akingump.com) and 1333 New Hampshire 
Ave NW, Washington, DC 20036, Attention: James Savin 
(jsavin@akingump.com); (vi) financial advisor to the Steering Committee, Lazard 
Frères & Co. LLC, 190 South LaSalle Street, Chicago, IL 60603, Attention: Tyler 
Cowan (tyler.cowan@lazard.com) and (vii) counsel to the UCC, Morrison & 
Foerster LLP, 250 West 55th Street, New York, New York 10019, Attention: 
Brett H. Miller (brettmiller@mofo.com), Lorenzo Marinuzzi 
(lmarinuzzi@mofo.com), and Jennifer L. Marines (jmarines@mofo.com). 

A Bid received from a Bidder before the Bid Deadline that meets the above requirements for (a) 
all or substantially all of the Core Acquired Assets and/or (b) specifically identified Lots, or 
combinations of Lots, comprising all or any portion of the Non-Core Assets that such Bidder 
may desire, in each case as determined by the Debtors in consultation with the Consultation 
Parties, shall constitute a “Qualified Bid” with respect to such Lot(s), and such Bidder shall 
constitute a “Qualified Bidder” for such Lot(s); provided that if the Debtors receive a Bid prior 
to the Bid Deadline that is not a Qualified Bid, the Debtors may, in consultation with the 
Consultation Parties, provide the Bidder with the opportunity to remedy any deficiencies prior to 
the Auction; provided, further, that, for the avoidance of doubt, if any Qualified Bidder fails to 
comply with reasonable requests for additional information and due diligence access from the 
Debtors to the satisfaction of the Debtors, in consultation with the Consultation Parties, the 
Debtors may, after consulting with the Consultation Parties, disqualify any Qualified Bidder and 
Qualified Bid, in the Debtors’ discretion and such Bidder shall not be entitled to attend or 
participate in the Auction. Any amendments, supplements or other modifications to any Bids 
(including pursuant to this paragraph) shall be delivered to the parties listed in paragraph (s) 
above as provided therein. All Qualified Bids will be considered, but the Debtors reserve their 
right to reject any or all bids. However, bids that are unconditional and contemplate sales that 
may be consummated on or soon after the Sale Hearing are preferred. Additionally, 
notwithstanding anything herein to the contrary, the Stalking Horse Agreement submitted by the 
Stalking Horse Purchaser shall be deemed a Qualified Bid, and the Stalking Horse Purchaser a 
Qualified Bidder. The Debtors shall inform counsel to the Stalking Horse Purchaser, the 
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Consultation Parties and any Qualified Bidders whether the Debtors consider any Bid to be a 
Qualified Bid as soon as practicable following the Bid Deadline.  

Each Qualified Bidder, by submitting a Bid, shall be deemed to acknowledge and agree 
that it is not relying upon any written or oral statements, representations, promises, warranties or 
guarantees of any kind whether expressed or implied, by operation of law or otherwise, made by 
any person or party, including the Sellers and their agents and representatives (other than as may 
be set forth in a definitive agreement executed by the Debtors), regarding the Debtors, any of the 
Subject Assets, the Auction, these Bidding Procedures or any information provided in connection 
therewith.  

Auction 
 

If (a) one or more Qualified Bids (other than the Stalking Horse Agreement) comprising all or 
substantially all of the Core Acquired Assets are submitted by the Bid Deadline and/or (b) two or 
more Qualified Bids with respect to any particular Lot or group of Lots comprising all or any 
portion of the Non-Core Assets are submitted by the Bid Deadline, the Debtors will conduct an 
auction (the “Auction”) to determine the highest or otherwise best Qualified Bid with respect to 
the applicable Lot(s). This determination shall take into account any factors the Debtors, in 
consultation with the Consultation Parties, reasonably deem relevant to the value of the Qualified 
Bid to the Debtors’ estates and may include, but are not limited to, the following: (i) the amount 
and nature of the consideration, including any assumed liabilities; (ii) the number, type and 
nature of any modifications to the Stalking Horse Agreement or Short Form APA, as applicable, 
requested by each Bidder in such Bidder’s Modified Asset Purchase Agreement; (iii) the extent 
to which such modifications are likely to delay closing of the sale of the applicable asset(s) and 
the cost to the Debtors of such modifications or delay; (iv) the total consideration to be received 
by the Debtors; (v) the likelihood of the Bidder’s ability to close a transaction and the timing 
thereof; (vi) the timing and likelihood of HSR Act approval; and (vii) the net benefit to the 
Debtors’ estates (collectively, the “Bid Assessment Criteria”).  
If no timely, conforming Qualified Bids (other than the Qualified Bid submitted by the Stalking 
Horse Purchaser) for the Core Acquired Assets are received, the Auction for the Core Acquired 
Assets shall be canceled and the Stalking Horse Agreement shall be the Successful Bid for the 
Core Acquired Assets and the Stalking Horse Purchaser shall be the Successful Bidder for the 
Core Acquired Assets.   
 
If no timely, conforming Qualified Bids (other than the Qualified Bid submitted by the Stalking 
Horse Purchaser) for Blue Creek Assets and/or Miscellaneous Real Property Assets are received, 
there shall be no Auction for such Blue Creek Assets and/or Miscellaneous Real Property Assets, 
as applicable, and the Stalking Horse Agreement shall be the Successful Bid for the Blue Creek 
Assets and/or Miscellaneous Real Property Assets, as applicable, and the Stalking Horse 
Purchaser shall be the Successful Bidder for the Blue Creek Assets and/or Miscellaneous Real 
Property Assets, as applicable.  
 
If a Walter Coke Election is not made with respect to the Walter Coke Assets, and no timely, 
conforming Qualified Bids (other than the Qualified Bid submitted by the Stalking Horse 
Purchaser) for the Walter Coke Assets are received, there shall be no Auction for such Walter 
Coke Assets and, as provided in the Stalking Horse Agreement, the Stalking Horse Purchaser 
shall be the Successful Bidder for the Walter Coke Assets. 
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Other than as expressly set forth herein (including with respect to the minimum bid amounts for 
the Blue Creek Assets and the Walter Coke Assets), with respect to Bids for any Non-Core 
Assets, the Debtors will determine whether any individual Bid or combination of Bids is a 
Qualified Bid and will conduct an Auction with respect to such Bids for the Non-Core Assets as 
Debtors, in consultation with the Consultation Parties, deem appropriate and in the best interests 
of Debtors and their estates.   
 

Procedures for Auction 
 

If (a) one or more Qualified Bids (other than the Stalking Horse Agreement) comprising all or 
substantially all of the Core Acquired Assets are submitted by the Bid Deadline or (b) two or 
more Qualified Bids with respect to any particular Lot or group of Lots comprising all or any 
portion of the Non-Core Assets are submitted by the Bid Deadline, the Debtors shall conduct the 
Auction on January 5, 2016 at 10:00 a.m. (prevailing Central Time) at the offices of Bradley 
Arant Boult Cummings LLP, One Federal Place, 1819 Fifth Avenue North, Birmingham, 
Alabama 35203 or such other place and time as the Debtors shall notify all Qualified Bidders, 
the Stalking Horse Purchaser, the Steering Committee, the Credit Agreement Agent, the 
Indenture Trustee, the UCC and each of their respective counsel and advisors. The Auction shall 
be conducted according to the following procedures:  

Participation. 
Only the Debtors, the Consultation Parties, the Stalking Horse Purchaser and any other Qualified 
Bidder, in each case, along with their representatives and counsel, may attend the Auction (such 
attendance to be in person) and only the Credit Agreement Agent, the Indenture Trustee, the 
Stalking Horse Purchaser and such other Qualified Bidders will be entitled to make any Bids at 
the Auction; provided, however, that any other creditor or other indenture trustee may attend (but 
not participate in) the Auction if it provides the Debtors written notice of its intention to attend 
the Auction on or before the Bid Deadline. Such written notice must be sent to counsel for the 
Debtors via electronic mail, to Claudia R. Tobler (ctobler@paulweiss.com) and Ann K. Young 
(ayoung@paulweiss.com). 
 
The Debtors Shall Conduct the Auction.  

The Debtors and their professionals shall direct and preside over the Auction and the Auction 
shall be transcribed. Other than as expressly set forth herein, the Debtors (in consultation with 
the Consultation Parties) may conduct the Auction in the manner they reasonably determine will 
result in the highest or otherwise best Qualified Bid(s).  
One (1) day prior to the Auction, the Debtors will: 

(i) notify each Qualified Bidder that has timely submitted a Qualified Bid that its Bid 
is a Qualified Bid; 

(ii) provide each Qualified Bidder participating in the Auction with a copy of the 
Modified Asset Purchase Agreements associated with all Qualified Bids and an 
indication as to which Qualified Bid is the highest or otherwise best Qualified Bid 
with respect to any Lot or group of Lots, as determined by the Debtors in 
consultation with the Consultation Parties, received before the Bid Deadline (such 
highest or otherwise best Qualified Bid with respect to any Lot or group of Lots, 
each “Auction Baseline Bid”). 
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In addition, at the start of the Auction, the Debtors shall describe the terms of each 
Auction Baseline Bid. Each Qualified Bidder participating in the Auction must confirm that it 
(a) has not engaged in any collusion with respect to the bidding or sale of any of the assets 
described herein, (b) has reviewed, understands and accepts the Bidding Procedures and (c) has 
consented to the core jurisdiction of the Bankruptcy Court.  

The Debtors shall consult in good faith with the Consultation Parties throughout the 
Auction process to the extent reasonably practicable. Any rules developed by the Debtors (after 
consulting with the Consultation Parties) will provide that all bids will be made and received in 
one room, on an open basis, and all other Bidders will be entitled to be present for all bidding 
with the understanding that the true identity of each Bidder will be fully disclosed to all other 
Bidders and that all material terms of each Qualified Bid submitted in response to an Auction 
Baseline Bid, or to any successive bids made at the Auction, will be fully disclosed to all other 
Bidders bidding on such applicable Lots throughout the entire Auction, and each Qualified 
Bidder will be permitted what the Debtors determine to be an appropriate amount of time to 
respond to the previous bid at the Auction.  

Terms of Overbids. 

An “Overbid” is any bid made at the Auction subsequent to the Debtors’ announcement of the 
respective Auction Baseline Bid. To submit an Overbid for purposes of this Auction, a Bidder 
must comply with the following conditions: 

(a) Minimum Overbid Increments: Any Overbid for all or substantially all of the 
Core Acquired Assets, after and above its respective Auction Baseline Bid shall 
be made in increments valued at not less than $10,000,000 (or such other amount 
as shall be announced at the Auction by the Debtors after consultation with the 
Consultation Parties) in cash or in cash equivalents, or other forms of 
consideration acceptable to the Debtors, with the consent of the Consultation 
Parties. Any Overbid for the Blue Creek Assets or the Walter Coke Assets, in 
each case, after and above their respective Auction Baseline Bid shall be made in 
increments valued at not less than $1,000,000 (or such other amount as shall be 
announced at the Auction by the Debtors after consultation with the Consultation 
Parties) in cash or in cash equivalents, or other forms of consideration acceptable 
to the Debtors, with the consent of the Consultation Parties. Except as set forth in 
the immediately preceding sentence, any Overbid for a Lot comprising the Non-
Core Asset(s) after and above the respective Auction Baseline Bid shall be made 
in increments as shall be announced at Auction, in cash or in cash equivalents, or 
other forms of consideration acceptable to the Debtors, with the consent of the 
Consultation Parties.  

 
(b) Stalking Horse Purchaser May Credit Bid First Lien Claims4: The Stalking 

Horse Purchaser shall be entitled to submit Overbids in cash, cash equivalents or 
other forms of consideration, as described above, or additional credit bid amounts 
up to the aggregate amount of the prepetition first lien senior secured obligations 
(including any accrued but unpaid prepetition interest), together with the amount 
of the Bid Protections and all first lien adequate protection claims arising under 
the Cash Collateral Orders (collectively, the “First Lien Claims”). 

                                                 
4  For the avoidance of doubt, with respect to credit bids of the First Lien Claims, such credit bids may be made 

by the Indenture Trustee and Credit Agreement Agent, as applicable, on behalf of the Stalking Horse Purchaser. 

Case 15-02741-TOM11    Doc 1119    Filed 11/25/15    Entered 11/25/15 10:25:56    Desc
 Main Document      Page 31 of 59



12 
 

 
(c) Remaining Terms Are the Same as for Qualified Bids: Except as modified 

herein, an Overbid at the Auction must comply with the conditions for a Qualified 
Bid set forth above, provided, however, that the Bid Deadline shall not apply. 
Any Overbid must include, in addition to the amount and the form of 
consideration of the Overbid, a description of all changes requested by the Bidder 
to the Stalking Horse Agreement or Modified Asset Purchase Agreement, as the 
case may be, in connection therewith. Any Overbid must remain open and binding 
on the Bidder as provided herein.  
 
At the Debtors’ discretion, to the extent not previously provided (which shall be 
determined by the Debtors in consultation with the Consultation Parties), a Bidder 
submitting an Overbid at the Auction must submit, as part of its Overbid, written 
evidence (in the form of financial disclosure or credit-quality support information 
or enhancement reasonably acceptable to the Debtors, in consultation with the 
Consultation Parties) reasonably demonstrating such Bidder’s ability to close the 
Alternate Transaction or Supplemental Transaction, as applicable, proposed by 
such Overbid.  
 

Announcement and Consideration of Overbids. 

(a) Announcement of Overbids: The Debtors shall announce at the Auction the 
material terms of each Overbid, the total amount of consideration offered in each 
such Overbid, and the basis for calculating such total consideration. The Debtors 
shall also provide all terms of each Overbid, including non-economic terms, to the 
Consultation Parties. 

(b) Consideration of Overbids: Subject to the deadlines set forth herein, the Debtors 
reserve the right, in their reasonable business judgment in consultation with the 
Consultation Parties, to make one or more continuances of the Auction to, among 
other things: facilitate discussions between the Debtors and individual Qualified 
Bidders; allow individual Qualified Bidders to consider how they wish to 
proceed; or give Qualified Bidders the opportunity to provide the Debtors with 
such additional evidence as the Debtors in their reasonable business judgment 
(after consulting with the Consultation Parties) may require, that the Qualified 
Bidder has sufficient internal resources, or has received sufficient non-contingent 
debt and/or equity funding commitments, to consummate the proposed Alternate 
Transaction or Supplemental Transaction, as applicable, at the prevailing Overbid 
amount. When comparing Overbids to the Qualified Bid made by the Stalking 
Horse Purchaser, the Debtors shall treat the credit bid (including any Overbid) 
made by the Stalking Horse Purchaser as being made in cash or in cash 
equivalents. 

Other Procedures. 

(a) Jurisdiction of Bankruptcy Court: All Qualified Bidders (including the Stalking 
Horse Purchaser) at the Auction shall be deemed to have consented to the core 
jurisdiction of the Bankruptcy Court and waive any right to a jury trial in 
connection with any disputes relating to the marketing process, the Auction, and 
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the construction and enforcement of the Qualified Bidder’s fully executed sale 
and transaction documents, as applicable. 

(b) Stalking Horse Purchaser Bid: The Stalking Horse Purchaser shall be entitled to 
(i) credit bid all or a portion of the First Lien Claims, consistent with Bankruptcy 
Code section 363(k); (ii) allocate such credit bid among the Lots comprised of 
assets which are subject to Liens securing the First Lien Claims, as provided in 
the Stalking Horse Agreement; (iii) reduce the amount of the credit bid to the 
extent the Stalking Horse Purchaser is not the Successful Bidder with respect to 
any Lot that includes assets which are subject to Liens securing the First Lien 
Claims, as provided in the Stalking Horse Agreement; and (iv) submit additional 
bids and make modifications to the Stalking Horse Agreement (including 
submitting one or more Short Form APAs with respect to one or more Lots 
constituting Non-Core Assets to the extent contemplated by the Stalking Horse 
Agreement) at the Auction consistent with these Bidding Procedures. It is agreed 
that the Stalking Horse Purchaser shall not be obligated to consummate the 
Stalking Horse Agreement or purchase all or any portion of the Acquired Assets if 
it is unable to credit bid in payment of all or any portion of the credit bid portion 
of the purchase price for such assets as set forth in the Stalking Horse Agreement.  

(c) Additional Bids; Modifications: All Qualified Bidders, including the Stalking 
Horse Purchaser, shall have the right to submit additional bids and make 
additional modifications to the Stalking Horse Agreement, the Short Form APA 
or Modified Asset Purchase Agreement at the Auction, as applicable, provided 
that any such modifications to the Stalking Horse Agreement, the Short Form 
APA or Modified Asset Purchase Agreement on an aggregate basis and viewed in 
whole, shall not, in the Debtors’ business judgment, be less favorable to the 
Debtors with respect to the particular Lots than the terms of the Stalking Horse 
Agreement or the Short Form APA, as applicable. 

Additional Procedures. 

The Debtors (after consulting with the Consultation Parties) may announce at the Auction 
additional procedural rules that are reasonable under the circumstances for conducting the 
Auction so long as such rules are not inconsistent in any material respect with the Bidding 
Procedures or the Stalking Horse Agreement. Any Auction rules adopted by the Debtors will not 
modify any of the terms of the Stalking Horse Agreement or the rights of the Stalking Horse 
Purchaser under the Bid Procedures (as may be consensually modified at the Auction) without 
the consent of the Stalking Horse Purchaser.  

Sale Is As Is/Where Is. 

Except as otherwise provided in the Stalking Horse Agreement, any Modified Asset Purchase 
Agreement, including any Short Form APA, or any order by the Bankruptcy Court approving 
any Sale(s) of the Subject Assets as contemplated hereunder, the applicable Subject Assets sold 
pursuant to the Bidding Procedures shall be conveyed at the closing of the purchase and sale of 
the applicable Subject Assets in their then-present condition, “AS IS, WITH ALL FAULTS, 
AND WITHOUT ANY WARRANTY WHATSOEVER, EXPRESS OR IMPLIED.” 
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Closing the Auction. 

The Auction shall continue in additional rounds of bidding until the Debtors select, after 
consultation with the Consultation Parties, the Bid that is the highest or otherwise best offer for 
(a) all or substantially all of the Core Acquired Assets or (b) any of the Lots comprising the Non-
Core Assets, as applicable, from among the Qualified Bids submitted at the Auction (each, a 
“Successful Bid,” and the Bidder submitting such Successful Bid with respect to any Lot, a 
“Successful Bidder”). The Successful Bidder(s) shall have the rights and responsibilities of the 
purchaser(s) as set forth in the applicable Stalking Horse Agreement, Short Form APA or 
Modified Asset Purchase Agreement. There may be more than one Successful Bid and 
Successful Bidder if bids for one or more Lots are determined to be Successful Bids. In selecting 
each Successful Bid, the Debtors and the Consultation Parties shall consider the Bid Assessment 
Criteria. 
The Auction for the applicable Subject Asset shall close when each Successful Bidder submits 
fully executed sale and transaction documents memorializing the terms of its Successful Bid. 
Promptly following the Debtors’ selection, after consulting with the Consultation Parties, of each 
Successful Bid and the conclusion of the Auction, the Debtors shall announce each Successful 
Bid and Successful Bidder and shall file with the Bankruptcy Court notice of each Successful 
Bid and Successful Bidder. 
The Debtors shall not consider any Bids submitted after the conclusion of the Auction. 

Backup Bidder.  

Notwithstanding anything in the Bidding Procedures to the contrary, if an Auction is conducted, 
the Qualified Bidder with the next highest or otherwise best Bid at the Auction with respect to 
(a) all or substantially all of the Core Acquired Assets and/or (b) any of the Lots comprising the 
Non-Core Assets, as applicable, as determined by the Debtors, in the exercise of their business 
judgment and after consulting with the Consultation Parties, will be designated as the backup 
bidder (the “Backup Bidder”) for such Lot(s), as applicable. Each Backup Bidder shall be 
required to keep its initial Bid (or if such Backup Bidder submitted one or more Overbids at the 
Auction, the Backup Bidder’s final Overbid) (the “Backup Bid”) open and irrevocable until the 
closing of the relevant transaction with the Successful Bidder with respect to such Lot(s). 
Following the Sale Hearing, if the Successful Bidder fails to consummate the purchase of any 
relevant Lot(s)), the Debtors may, after consultation with the Consultation Parties, deem the 
Backup Bidder with respect to such Lot(s) to have the new Successful Bid, and the Debtors will 
be authorized, without further order of the Bankruptcy Court, to consummate the transaction 
with such Backup Bidder at the price of its last bid with respect to such Lot(s). Such Backup 
Bidder will be deemed to be the Successful Bidder with respect to such Lot(s) and the Debtors 
will be authorized, but not directed, to effectuate a sale of such Lot(s) to such Backup Bidder 
subject to the terms of the Backup Bid without further order of the Bankruptcy Court. All 
Qualified Bids (other than each Successful Bid and Backup Bid) shall be deemed rejected by the 
Debtors on and as of the date of approval of each Successful Bid and Backup Bid by the 
Bankruptcy Court. The Debtors, on their behalf and on behalf of each of their respective estates, 
specifically reserve the right to seek all available damages, including specific performance, from 
any defaulting Successful Bidder (including any Backup Bidder designated as a Successful 
Bidder) in accordance with the terms of the Bidding Procedures. 
For the avoidance of doubt, in the event that there is a Successful Bidder (other than the Stalking 
Horse Purchaser) with respect to all or substantially all of the Core Acquired Assets, and the 
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Stalking Horse Purchaser is the Backup Bidder, the Stalking Horse Purchaser will be deemed to 
be the Back-Up Bidder at the price of its last overbid with respect to such Core Acquired Assets 
and will be subject to the terms contained in the immediately preceding paragraph.  

Bid Protections 
 

Pursuant to the Bidding Procedures Order, the Stalking Horse Purchaser is entitled to the Bid 
Protections in the amounts set forth in, and in accordance with the terms of, the Stalking Horse 
Agreement and the Bidding Procedures Order. 
Pursuant to the Bidding Procedures Order, except for the Stalking Horse Purchaser, no other 
party submitting an offer or Bid or a Qualified Bid shall be entitled to any expense 
reimbursement, break-up fee, termination fee, or similar fee or payment. 

Sale Hearing 
 
Each Successful Bid and Backup Bid (or, if no Qualified Bid other than that of the Stalking 
Horse Purchaser is received, then the Stalking Horse Agreement) will be subject to approval by 
the Bankruptcy Court. The sale hearing to approve each Successful Bid and any Backup Bid (or, 
the Stalking Horse Agreement for the Acquired Assets, if no Qualified Bid other than that of the 
Stalking Horse Purchaser is received) shall take place on January 6, 2016 at 9:00 a.m. (prevailing 
Central time) before the Bankruptcy Court (the “Sale Hearing”). The Sale Hearing may be 
adjourned or, if there is more than one Successful Bidder, bifurcated by the Debtors, in 
consultation with the Consultation Parties, from time to time without further notice to creditors 
or other parties in interest other than by announcement of the adjournment or bifurcation in open 
court on the date scheduled for the Sale Hearing, or by filing a notice on the docket of the 
Debtors’ Chapter 11 Cases.   
 

Return of Good Faith Deposits 
 

The Good Faith Deposits of all Qualified Bidders shall be held in one or more interest-bearing 
escrow accounts by the Debtors, but shall not become property of the Debtors’ estates absent 
further order of the Bankruptcy Court or as expressly provided below. The Good Faith Deposit 
of any Qualified Bidder that is neither a Successful Bidder nor a Backup Bidder shall be returned 
to such Qualified Bidder not later than five (5) business days after the Sale Hearing. The Good 
Faith Deposit of each Backup Bidder, if any, shall be returned to such Backup Bidder no later 
than seventy-two (72) hours after the closing of the transaction with the relevant Successful 
Bidder for the assets bid upon by such Backup Bidder. Upon the return of the Good Faith 
Deposits, their respective owners shall receive any and all interest that will have accrued thereon. 
If a Successful Bidder timely closes on its winning transaction, its Good Faith Deposit shall be 
credited towards the applicable purchase price(s). If a Successful Bidder (or Backup Bidder, if 
applicable) fails to consummate an Alternate Transaction or Supplemental Transaction, as 
applicable, because of a breach or failure to perform on the part of such Successful Bidder (or 
Backup Bidder, if applicable), the Debtors will not have any obligation to return the Good Faith 
Deposit deposited by such Successful Bidder (or Backup Bidder, if applicable), and such Good 
Faith Deposit shall irrevocably become property of the Debtors. 

The Consultation Parties 
 

The Debtors shall consult with the Steering Committee; the UCC; the Section 1114 Committee; 
the UMWA; the USW; BOKF, N.A., in its capacity as Second Lien Notes Trustee; the Credit 
Agreement Agent; and Indenture Trustee, and each of their respective counsel and advisors 
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(each, a “Consultation Party” and collectively, the “Consultation Parties”) as explicitly 
provided for in the Bidding Procedures; provided, however, that the Debtors shall not be required 
to consult with any Consultation Party during the Auction process to the extent such 
Consultation Party has submitted a Bid or has had a Bid submitted on its behalf for so long as 
such Bid remains open, if the Debtors determine, in their reasonable business judgment, that 
consulting with such Consultation Party regarding any issue, selection or determination would be 
likely to have a chilling effect on potential bidding or otherwise be contrary to goal of 
maximizing value for the Debtors’ estates from the sale process. Subject to the terms of any 
Orders entered in these Chapter 11 Cases, after consultation with the Consultation Parties, the 
Debtors shall have the right and obligation to make all decisions regarding Bids and the Auction 
as provided herein as it determines to be in the best interest of their estates, whether or not 
Consultation Parties agree with such decisions. 

Reservation of Rights of the Debtors 
 
Except as otherwise provided in the Stalking Horse Agreement, the Bidding Procedures or the 
Bidding Procedures Order, the Debtors further reserve the right as they may reasonably 
determine to be in the best interest of their estates, after consultation with the Consultation 
Parties to: (a) determine which Bidder(s) is a Qualified Bidder(s); (b) determine which Bid(s) is 
a Qualified Bid(s); (c) determine which Qualified Bid is the highest or otherwise best proposal 
for the Lot(s) and which is the next highest or otherwise best proposal for the Lot(s); (d) reject 
any Bid that is (i) inadequate or insufficient, (ii) not in conformity with the requirements of the 
Bidding Procedures or the requirements of the Bankruptcy Code or (iii) contrary to the best 
interests of the Debtors and their estates; (e) waive terms and conditions set forth herein with 
respect to all potential Bidders; (f) impose additional terms and conditions with respect to all 
potential Bidders; (g) extend the deadlines set forth herein; (h) continue or cancel the Auction 
and/or Sale Hearing in open court, or by filing a notice on the docket of the Debtors’ Chapter 11 
Cases, without further notice to creditors or other parties in interest; and (i) modify the Bidding 
Procedures and implement additional procedural rules that the Debtors determine, in their 
business judgment, after consultation with the Consultation Parties, will better promote the goals 
of the bidding process and discharge the Debtors’ fiduciary duties; provided however that any 
modification or additions to the Bidding Procedures shall not be inconsistent with the Stalking 
Horse Agreement, the Bidding Procedures Order or any other Order of the Bankruptcy Court, 
unless otherwise ordered by the Bankruptcy Court.
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EXHIBIT A TO BIDDING PROCEDURES 

EXHIBIT A 
LOTS 

 
Lot 

Number Assets General Description 
1.  Core Acquired Assets1 • Alabama Underground and Gas, including Mine No. 4 and 

Mine No. 7  

• JWR Mine No. 5 

• Barge Loadout located in Tuscaloosa County, Alabama 
(owned by Walter Minerals, Inc.) 

• Highway 59 Mine 

• East Brookwood Mine 

• Blue Creek Coal Sales, Inc. 

• Black Warrior Methane Corp. Stock/Black Warrior 
Transmission Corp. Stock 

• Port of Mobile Lease 

• Walter Black Warrior Basin LLC 

• Tuscaloosa Resources, Inc. (Swanns Crossing/Carter 
Mine) 

2.  Blue Creek Assets Blue Creek Energy Project 

3.  West Virginia Assets  • Maple Coal Co., LLC - Eagle Mine and Sycamore Mine, 
including the primary lease with respect to the mining 
property that is presently subleased from J. W. Walter, Inc. 
(which currently holds the primary lease with Pardee 
Minerals, Inc.) 

• Atlantic Leaseco, LLC - Gauley Eagle Mines  

4.  Taft Assets Choctaw, Robbins Road, Reid School, Blue Ridge, Gayosa 

5.  Walter Minerals land holdings  Alabama non-mining property interests ( including the Panther 

                                                 
1  Lot 1 is a non-exhaustive description of the Core Acquired Assets, which is defined as the “Acquired Assets” (as defined in 

the Stalking Horse Agreement) other than the assets and property comprising the Miscellaneous Real Property Assets, the 
Blue Creek Assets and if a Walter Coke Election is not made as provided in the Stalking Horse Agreement, the Walter Coke 
Assets (each, as defined in the Stalking Horse Agreement).  Bidders may Bid on the Core Acquired Assets only as a 
complete package (with certain immaterial or de minimis exceptions). 

 Other than with respect to Lot 1, none of the Lots includes cash.   

 Bidders may separately Bid on one or more Lots, or any combination thereof, comprising the Miscellaneous Real Property 
Assets, which are included in this Exhibit A as Lots 5-7, the Blue Creek Assets, which are included in this Exhibit A as Lot 
2, or the Walter Coke Assets, which are included in this Exhibit A as Lot 9.  In the event of a Successful Bid for one or 
more of the Lots comprising the Miscellaneous Real Property Assets and/or the Blue Creek Assets, as applicable, such 
assets shall be designated “Excluded Assets” pursuant to the terms of the Stalking Horse Agreement.  For the avoidance of 
doubt, assets comprising Lots 3, 4, 8 and, to the extent a Walter Coke Election is made, 9 are “Excluded Assets” under the 
Stalking Horse Agreement and accordingly, may be bid on in one or more Lots, or any combination thereof, on the terms 
and subject to the conditions set forth in these Bidding Procedures. 
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Lot 
Number Assets General Description 

and Howton mines) 

6.  J.W. Walter, Inc. West Virginia non-mining property interests (does not include 
lease from Pardee Minerals, Inc. which will be part of Lot 3) 

7.  Walter Land Company Louisiana non-mining property interests 

8.  Select JWR Assets Mine No. 3, North River, Kellerman Prep Plant 

9.  Walter Coke Assets Walter Coke, Inc. 
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EXHIBIT B TO BIDDING PROCEDURES 

EXHIBIT B 
FORM OF CONFIDENTIALITY AGREEMENT
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WALTER ENERGY, INC. 
3000 Riverchase Galleria, Suite 1700 

 Birmingham, Alabama 35244 

[Name of Potential Bidder] (“[__________]”)  
[Address] 
Attention: [_____________] 

Ladies & Gentlemen: 

In connection with [__________]’s (the “Recipient”) consideration of a possible 

sale transaction (a “Transaction”) involving Walter Energy, Inc. and its wholly owned domestic 

subsidiaries, each a debtor and debtor-in-possession (collectively, the “Company”), the Company 

may, subject to the terms and conditions of this letter agreement (this “Agreement”) and the 

Bidding Procedures Order (as defined below), make available to the Recipient certain 

Confidential Information (as defined below).  By countersigning in the space below, the 

Recipient agrees as follows: 

1. Use of Confidential Information.   

(a) The Recipient will keep the Confidential Information strictly confidential and use 
the Confidential Information solely for the purpose of evaluating and negotiating a Transaction 
and not for any other purpose, including in any way detrimental to the Company, except as 
permitted herein.  The Recipient will treat the Confidential Information in all material respects in 
the same way that it treats its own non-public proprietary information, but in any event using no 
less than a reasonable degree of care.  The Recipient may disclose the Confidential Information 
to its Representatives (as defined below) whom the Recipient reasonably determines need to 
know the information for the purpose of evaluating a Transaction; provided, that the Recipient 
will (a) inform such Representatives receiving the Confidential Information of the confidential 
nature thereof and cause them to comply with the provisions of this Agreement as if they were a 
party to this Agreement and had undertaken the same obligations as are undertaken by the 
Recipient and (b) be responsible and indemnify the Company for any actions taken (or 
omissions) by the Recipient’s Representatives that would constitute a breach of the terms of this 
Agreement applicable to the Recipient’s Representatives as if such Representative had been a 
party to this Agreement.  Subject to the immediately following sentence, as used in this 
Agreement, “Representatives” means, with respect to any party hereto, such party’s affiliates and 
its and their respective directors, officers, employees, advisors (including attorneys, accountants, 
investment bankers, financial advisors and specialist consultants) and debt financing sources 
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(which you will identify to us upon request) of such party and such party’s affiliates.  
Notwithstanding anything to the contrary contained herein, without the prior written consent of 
the Company, the Recipient agrees that neither the Recipient nor any of its Representatives will 
disclose any Confidential Information to any actual or potential equity financing sources, joint 
bidders or co-bidders. 

The Recipient agrees that neither it nor any of its Representatives will, without the prior 
written consent of the Company, directly or indirectly, (i) disclose to any other person, other than 
its Representatives, (x) the fact that discussions or negotiations may take place, are taking place 
or have taken place concerning a Transaction or any of the terms or other facts relating thereto, 
including the status thereof, (y) the existence or the terms of this Agreement or (z) the fact that 
any party or its Representatives has received or produced any Confidential Information or (ii) 
make any public statement concerning the Transaction (items (i) and (ii), collectively, 
“Transaction Information”) in each case, other than pursuant to the terms and requirements of the 
Order (I) Establishing Bidding Procedures Relating to the Sale(s) of All, or Substantially All, of 
the Debtors’ Assets; (II) Approving Bid Protections; (III) Establishing Procedures Relating to 
the Assumption and Assignment of Executory Contracts and Unexpired Leases; (IV) Approving 
Form and Manner of the Sale, Cure and Other Notices; (V) Scheduling a Hearing to Consider 
the Approval of the Sale(s); and (VI) Granting Certain Related Relief (the “Bidding Procedures 
Order”)1; provided, however, that any party may disclose Transaction Information to the extent 
(1) required by, and subject to, Section 4 of this Agreement, (2) pursuant to and in accordance 
with the Bidding Procedures Order, or (3) it has received written advice from its outside counsel 
that it is required to make such disclosure in order to avoid violating the federal securities laws 
and, in the case of clauses (1) or (3), the requirement to make such disclosure does not arise from 
any breach of this Agreement by such party or its Representatives or as a result of unilateral 
actions by such party or its Representatives; and, provided, further, that, in the case of clause (3), 
to the extent legally permissible, the Recipient will and will cause its Representatives to give the 
Company reasonable advance notice of, and a copy of, such intended disclosure, will limit such 
disclosure to that which is legally required, and will consider, in good faith, including any 
comments or modifications proposed by the other party concerning the nature and scope of such 
intended disclosure. 

2. Definition of Confidential Information.  For purposes of this agreement, the term 
“Confidential Information” includes (a) all information, whether in oral, visual, written, 
electronic or other form, concerning the Company and/or its subsidiaries (whether prepared by 
the Company or its agents or other Representatives, irrespective of the form of communication 
and when such communication was made, and whether or not marked as confidential) that is or 
has been furnished to the Recipient by or on behalf of the Company and (b) all notes, 
memoranda, analyses, reports, forecasts, data, compilations, studies, interpretations, summaries 
or other documents that are prepared by the Recipient or any of its Representatives that contain, 
reflect or are based on, in whole or in part, any of the foregoing (“Derived Confidential 
Information”), provided, however, that the term “Confidential Information” does not include 
information that: 

                                                 
1  Capitalized terms not defined herein shall have the meanings ascribed to them in the Bidding Procedures Order.   
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(a) is or becomes generally available to the public other than as a result of a breach of 
this agreement by the Recipient or its Representatives; 

(b) was within the Recipient’s or its Representatives’ possession before it was 
furnished to the Recipient by or on behalf of the Company, if the source of the 
information was not bound by a confidentiality agreement with, or other 
contractual, legal or fiduciary obligation of confidentiality to, the Company or any 
other party with respect to that information; 

(c) is or becomes available to the Recipient or its Representatives on a non-
confidential basis from a source other than the Company, if, to the knowledge of 
the Recipient or its Representatives, the source of the information was not bound 
by a confidentiality agreement with, or other contractual, legal or fiduciary 
obligation of confidentiality to, the Company or any other party with respect to 
that information;  

(d) is independently developed by the Recipient or its Representatives without use of 
information disclosed by or on behalf of the Company or in breach of this 
Agreement; or 

(e) is expressly permitted in writing by the Company to be disclosed to third parties 
on a non-confidential basis. 

3. Termination of Discussions.  Other than as required in the Bidding Procedures 
Order, the Company will not be under any contractual or legal obligation of any kind whatsoever 
to furnish Transaction Information or Confidential Information to the Recipient and reserves the 
right, in its sole discretion, to terminate providing Transaction Information or Confidential 
Information at any time.  Following the Sale Hearing, if the Recipient is neither a Successful 
Bidder nor a Backup Bidder, upon the request of the Company, the Recipient will, and will cause 
its Representatives to, promptly deliver to the Company or destroy all Transaction Information 
and Confidential Information, including all Derived Confidential Information (and all copies 
thereof and extracts therefrom).  Compliance with the preceding sentence will be certified in 
writing to the Company by an authorized officer of the Recipient as promptly as practicable upon 
the delivery of the notice by the Company.  Notwithstanding the foregoing, the Recipient and its 
Representatives may retain copies of the Confidential Informational (in electronic or paper form) 
(i) contained in an automatic archived computer system backup  to the extent such copies are not 
readily available to end users and cannot readily be expunged from such computer system 
backup (i.e., if doing so would entail more than a de minimis level of effort) or (ii) to the extent 
that such retention is required to demonstrate compliance with applicable law, rule, regulation or 
professional standards, or to comply with the Recipient’s bona fide document retention policy; 
provided, however, that any such information so retained shall be held in compliance with the 
terms of this Agreement for so long as such Confidential Information is retained and 
notwithstanding the termination of this Agreement.  Any and all duties and obligations existing 
under this Agreement shall remain in full force and effect, notwithstanding the delivery or 
destruction of the Transaction Information and Confidential Information required by this Section 
3. 

Case 15-02741-TOM11    Doc 1119    Filed 11/25/15    Entered 11/25/15 10:25:56    Desc
 Main Document      Page 42 of 59



 

4 
 

4. Requested or Required Disclosure.  If the Recipient or any of its Representatives 
is requested or required by judicial, regulatory, governmental, administrative or other similar 
legal proceeding or process (by oral questions, interrogatories, requests for information or 
documents in a legal proceeding, subpoena, civil investigation, demand or other similar process) 
to disclose any of the Transaction Information or Confidential Information, the Recipient will 
and will cause its Representatives to provide the Company to the extent permitted by applicable 
law, rule or regulation with prompt written notice of the existence, terms and circumstances 
surrounding such request or requirement so that the Company may seek, at its sole expense, an 
appropriate protective order and/or, in its sole discretion, waive in writing compliance by the 
Recipient and/or its Representatives with the applicable provisions of this Agreement. If, and to 
the extent, in the absence of a protective order or the receipt of a waiver from the Company after 
a request in writing therefor is made by the Recipient (such request to be made as soon as 
practicable to allow the Company a reasonable amount of time to respond thereto), the Recipient 
or any of its Representatives or their respective affiliates are legally required as advised by 
counsel in writing to disclose Transaction Information or Confidential Information to any 
judicial, governmental, regulatory, administrative or other similar entity, the Recipient or any of 
its Representatives or their respective affiliates will limit such disclosure to that which is legally 
required and, to the extent available, will use commercially reasonable efforts to obtain 
confidential treatment of such disclosure, and thereafter may disclose such information without 
liability hereunder.  In no event will the Recipient or any of its Representatives oppose action by 
the Company to obtain a protective order or other relief to prevent the disclosure of the 
Transaction Information or Confidential Information or to obtain reliable assurance that 
confidential treatment will be afforded the Transaction Information or Confidential Information 
and, if the Company seeks such an order or other relief, the Recipient agrees to, and shall cause 
its Representatives to, cooperate as the Company shall reasonably request at the Company’s sole 
expense.  Notwithstanding the restrictions imposed by this paragraph, the Recipient and its 
Representatives shall be permitted to disclose any Transaction Information or Confidential 
Information without notice pursuant to an ordinary course audit examination by, or a blanket 
document request from, a regulator, auditor, bank examiner, self-regulatory organization or 
similar person that does not specifically identify the Company by name. 

 
5. Securities Laws.  The Recipient hereby (a) acknowledges that it is aware (and that 

its agents or other Representatives who are apprised of the matters contemplated hereby have 
been or will be advised) that federal and state laws prohibit persons with material non-public 
information about a company obtained directly or indirectly from that company from purchasing 
or selling debt or equity securities (including derivative securities) of such company, or from 
communicating such information to any other person under circumstances in which it is 
reasonably foreseeable that such person may purchase or sell such securities, and (b) agrees not 
to purchase or offer to purchase any securities of the Company while in the possession of any 
such information. 

6. Certain Additional Covenants.   
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(a)  Standstill.  As of the date of this Agreement, except as previously disclosed to the 
Company in writing, the Recipient represents that neither it nor any of its affiliates directly or 
beneficially owns, (i) any of the Company’s or its subsidiaries’ debt (including any interest in 
any term loans or revolving credit loans to the Company) or equity securities, (ii) any direct or 
indirect options, contract or other rights (including, any puts, calls, swaps or other derivative 
securities) to acquire or dispose of any such securities or otherwise related to the trading price or 
market value of such securities, or (iii) any economic or voting interests associated with any such 
securities ((i)-(iii) collectively, the “Company Securities”).  Without limiting the generality or 
effect of any other provision hereof, the Recipient agrees that for a period ending 12 months after 
the date of this Agreement (such period, the “Assessment Period”), except within the terms of a 
specific written request from the Company or pursuant to a Transaction Agreement (as 
hereinafter defined), neither the Recipient nor any of its affiliates nor any of their respective 
Representatives acting on behalf of the Recipient or such affiliates, will, directly or indirectly 
(except in the context of negotiations with the Company pursuant to the Bidding Procedures 
Order): 

(i) propose or publicly announce or otherwise disclose an intent to propose, or enter 
into or agree to enter into, singly or with any other person: 

(A) any form of business combination, acquisition or other transaction relating 
to the Company or any of its affiliates; or 

(B) any form of restructuring, recapitalization or similar transaction with 
respect to the Company or any of its affiliates; 

(ii) acquire, or offer, propose or agree to acquire, by purchase or otherwise, record or 
beneficial ownership or other economic ownership of any Company Securities; 

(iii) make, or in any way participate in, any solicitation of proxies with respect to any 
Company Securities (including by the execution of action by written consent), 
become a participant in any election contest with respect to the Company, seek to 
influence any person with respect to any Company Securities or demand a copy of 
the Company’s list of stockholders or other books and records; 

(iv) act in concert, participate in or encourage the formation of any partnership, 
syndicate or other group that owns or seeks or offers to acquire beneficial 
ownership of any Company Securities or that seeks to affect control of the 
Company or has the purpose of circumventing any provision of this Agreement; 

(v) otherwise act, alone or in concert with others (including by providing financing 
for another person), to seek or to offer to control or influence, in any manner, the 
Company’s management, board of directors, governing instruments or policies or 
affairs; 

(vi) request any waiver or amendment to any provision of this Agreement; or 
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(vii) make any proposal or other communication designed to, or reasonably likely to, 
compel the Company to make a public announcement thereof in respect of any 
matter referred to in this Agreement. 

(b) No Solicitation; No Hire.  For a period of 12 months from the date of this 
Agreement, neither the Recipient nor any of its affiliates nor any of their respective 
Representatives acting on behalf of the Recipient or such affiliates, will, directly or indirectly, 
hire as an employee or engage as a consultant, or solicit to hire as an employee or to engage as a 
consultant any employee of the Company or any of its affiliates who first became known to the 
Recipient in connection with the Recipient’s consideration of a Transaction, except that the 
foregoing will not preclude the Recipient or its affiliates or their respective Representatives from 
engaging in general public advertisement that is not directed at any of such officers or 
employees. 

(c)  Broker; Co-Bidders; Financing Lock-Ups.  The Recipient hereby represents and 
warrants that it is not acting and will not act as a broker for or representative of any other person 
in connection with a Transaction or any other transaction with the Company or its affiliates and 
is considering a Transaction only for its own account and for the account of its affiliates.  Unless 
disclosed and with the prior written consent of the Company, the Recipient will not act as a joint-
bidder or co-bidder with any other person with respect to a Transaction or any other transaction 
with the Company or its affiliates and will not enter into any discussions, negotiations, 
agreements  or understandings, whether written or oral, with any other person (other than any of 
its Representatives in such capacity) regarding a Transaction or any other transaction with the 
Company or its affiliates other than the Company and its Representatives and the Recipient’s 
Representatives as permitted hereunder.  The Recipient agrees not to, directly or indirectly, enter 
into any agreement, arrangement or any other understanding, whether written or oral, with any 
potential financing source or sources that may reasonably be expected to limit, restrict, restrain 
or otherwise impair, in any manner, directly or indirectly, the ability of such financing source or 
sources to provide financing or other assistance to any other party in any other possible 
transaction involving the Company or its affiliates. 

7. Coordination of Contacts.  The Recipient will not, and will cause its 
Representatives not to, initiate or maintain contact with any officer, director, employee, security 
holder, customer, supplier, distributor or other business relationship of the Company or its 
subsidiaries regarding the business, operations or prospects of the Company, except with the 
express written consent of a duly authorized officer of the Company (collectively, “Company 
Authorized Persons”); provided, however, that the foregoing shall not restrict the Recipient or its 
Representatives from contacting any of the aforementioned persons or entities in the ordinary 
course of business so long as such contact does not relate to a Transaction.  Except upon the 
prior written consent of the Company, all (a) communications regarding a Transaction, 
participation in a Transaction or the Company’s and its subsidiaries’ business, operations, 
prospects or finances, (b) requests for additional information, facility or mine tours or 
management meetings, and (c) discussions or questions regarding procedures in connection with 
a Transaction will be submitted or directed to one of the Company Authorized Persons   

8. No Warranty or Accuracy; Transaction Agreement.  The Recipient understands 
and agrees that neither the Company nor its affiliates or Representatives (a) makes any 
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representations or warranties, express or implied, with respect to any of the Transaction 
Information or Confidential Information or (b) will assume any responsibility or have any 
liability, including in contract, tort or under federal or state securities laws, to the Recipient or its 
Representatives resulting from the selection or use of the Transaction Information or 
Confidential Information by the Recipient or its Representatives.  The Recipient further agrees 
that it is not entitled to rely on the accuracy or completeness of the Transaction Information or 
Confidential Information and that the Recipient will be entitled to rely solely on such 
representations and warranties as may be included in any Transaction Agreement (as defined 
below), if any, subject to such limitations and restrictions as may be contained therein.  The 
Recipient and the Company agree that no contract or agreement providing for a Transaction will 
be deemed to exist between the Recipient and the Company unless and until the Recipient and 
the Company execute and deliver a final definitive agreement relating thereto (a “Transaction 
Agreement”), if any, and the Recipient and the Company hereby waive, in advance, any claims 
(including breach of contract) in connection with a Transaction unless and until the Recipient 
and the Company execute and deliver a Transaction Agreement.  The Recipient further 
acknowledges and agrees that the Company reserves the right, in its sole discretion, to reject any 
and all proposals made by the Recipient or its Representatives with regard to a Transaction and 
to terminate discussions and negotiations with the Recipient at any time and for any reason (or 
no reason).  The Recipient further understands that the Company will be free to establish and 
change any process or procedure with respect to a Transaction as the Company in its sole 
discretion determines (including negotiating with any other interested party and entering into a 
final definitive agreement relating to a Transaction with any other party without prior notice to 
the Recipient or any other person).   

9. Equitable Relief.  It is further understood and agreed that money damage would 
not be a sufficient remedy for any breach of this Agreement, that the Transaction Information 
and Confidential Information is valuable and unique and that any disclosure thereof in breach of 
this Agreement will result in irreparable injury to the Company and that the Company will be 
entitled to specific performance and injunctive or other equitable relief as a remedy for any such 
breach, and the Recipient further agrees to waive any requirement for the security or posting of 
any bond in connection with such remedy.  Such remedy will not be the exclusive remedy for 
breach of this Agreement but will be in addition to all other remedies available at law or equity 
to the Company.  The Recipient agrees that it will not oppose the granting of such relief on the 
basis that the Company has an adequate remedy at law.  In addition, the Recipient agrees that if it 
is held by any court of competent jurisdiction to be in violation, breach or nonperformance of 
any of the terms of this Agreement, then it will pay all costs of the Company of such action or 
suit, including reasonable attorneys’ fees.  

10. Termination.  Except as otherwise set forth in Section 3, this Agreement will be 
effective as of the date of this Agreement and will terminate without further action one (1) year 
after the date of this Agreement.  Such termination will not, however, affect the liability of any 
party for any prior breach of any provision hereof. 

11. Third Party Beneficiaries.  The Recipient agrees that, except for such parties or as 
contemplated by Section 15, nothing herein expressed or implied is intended to confer upon or 
give any rights or remedies to any other person under or by reason of this Agreement. 
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12. Governing Law.  This Agreement will be governed by New York law, without 
giving effect to the principles of conflict of laws thereof.  Each party hereto consents to personal 
jurisdiction in New York and Alabama and voluntarily submits to the jurisdiction of any State of 
New York court, Federal court sitting in the State of New York, and the Bankruptcy Court of the 
Northern District of Alabama, Southern Division, in any action or proceeding with respect to this 
Agreement and hereby waives unconditionally any objection to the laying of venue in such 
forum, including any claim of inconvenient forum, and neither party will bring any claim 
regarding this Agreement in any other court.  ANY RIGHTS TO TRIAL BY JURY WITH 
RESPECT TO ANY CLAIM, ACTION OR PROCEEDING, DIRECTLY OR 
INDIRECTLY, ARISING OUT OF, OR RELATING TO, THIS AGREEMENT ARE 
EXPRESSLY AND IRREVOCABLY WAIVED BY THE RECIPIENT AND THE 
COMPANY. 

13. Counterparts.  This Agreement may be executed in counterparts, each of which 
will be deemed to be an original copy of this Agreement, and all of which, when taken together, 
will be deemed to constitute one and the same agreement. 

14. Certain Definitions.  In addition to the terms defined elsewhere herein, for 
purposes of this Agreement, (a) the term “affiliate” has the meaning set forth in Rule 12b-2 
promulgated by the Securities and Exchange Commission under the Securities Exchange Act of 
1934 and (b) the term “person” means any individual or legal entity, including any corporation, 
general or limited partnership, limited liability company, trust or other entity or company.  The 
term “including” and any variation thereof shall be deemed to be followed by the words “without 
limitation” except where the meaning clearly indicates otherwise. 

15. Miscellaneous.  This Agreement may be modified or waived only by a separate 
writing duly executed by both parties hereto expressly so modifying or waiving this Agreement.  
This Agreement contains the entire agreement between the Company and the Recipient 
concerning the subject matter hereof and supersedes all previous agreements, written or oral, to 
the extent relating to the exchange, disclosure or treatment of Transaction Information and 
Confidential Information contemplated hereby or any consideration, investigations, discussions 
or negotiations of a Transaction.  No failure or delay by any party or any of its respective 
Representatives in exercising any right, power or privilege under this Agreement will operate as 
a waiver thereof, nor will any single or partial exercise thereof preclude any other or further 
exercise of any right, power or privilege under this Agreement.  If any provision of this 
Agreement is deemed to be invalid, illegal or unenforceable, the validity, legality and 
enforceability of the remaining provisions of this Agreement will not in any way be affected or 
impaired thereby.  No party hereto may assign its rights or obligations under this Agreement to 
any person without the prior written consent of the other parties hereto, except that the Company 
may assign this Agreement to any affiliate or successor or acquirer (including assets) thereof 
without the Recipient’s prior written consent.  This Agreement will be binding upon each party 
hereto and its respective successors and permitted assigns and will inure to the benefit of, and be 
enforceable by, each other party hereto and its respective successors and assigns.  The Company 
has retained PJT Partners LP, AlixPartners, LLP, Kekst and Company, Paul, Weiss, Rifkind, 
Wharton & Garrison LLP, Ogletree, Deakins, Nash, Smoak & Stewart, P.C., Bradley Arant 
Boult Cummings LLP and KPMG as its financial, communications, legal and accounting 
advisors, respectively, in connection with the possible Transaction.  By executing this 
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Agreement, the Recipient irrevocably consents to, and waives all objections to any conflict of 
interest on the part of PJT Partners LP, AlixPartners, LLP, Kekst and Company, Paul, Weiss, 
Rifkind, Wharton & Garrison LLP, Ogletree, Deakins, Nash, Smoak & Stewart, P.C., Bradley 
Arant Boult Cummings LLP and KPMG that may result from, such representation. 

16. Privilege. To the extent that any Confidential Information may include materials 
subject to the attorney-client privilege, work product doctrine or any other applicable privilege 
concerning pending or threatened legal proceedings or governmental investigations, the parties 
hereto understand and agree that they have a commonality of interest with respect to such 
matters and it is their desire, intention and mutual understanding that the sharing of such material 
is not intended to, and shall not, waive or diminish in any way the confidentiality of such 
material or its continued protection under the attorney-client privilege, work product doctrine or 
other applicable privilege.  All Confidential Information that is entitled to protection under the 
attorney-client privilege, work product doctrine or other applicable privilege shall remain entitled 
to such protection under these privileges, this Agreement, and under the joint defense doctrine. 

[Remainder of page intentionally left blank] 
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If you are in agreement with the foregoing, please sign and return one copy of this 
Agreement, which thereupon will constitute our agreement with respect to its subject matter. 

 
Very truly yours, 
 
WALTER ENERGY, INC. 

By:   
Name:   
Title:     

ACCEPTED AND AGREED  
AS OF THE DATE BELOW: 

RECIPIENT:  [_______________] 

By:   
Name:   
Title:     

Dated:  ________________, 2015 
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EXHIBIT B 

SALE NOTICE 
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THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ALABAMA 

SOUTHERN DIVISION 

------------------------------------------------------------ 
In re: 
 
WALTER ENERGY, INC., et al., 
 
     Debtors.1 
 
------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
x 

 
Chapter 11 
 
Case No. 15-02741-TOM11 
 
Jointly Administered  

 
NOTICE OF BIDDING PROCEDURES, AUCTION DATE, AND SALE HEARING 

PLEASE TAKE NOTICE THAT: 

On November 5, 2015 Walter Energy, Inc. (the “Company”) and its affiliated debtors 
and debtors in possession in the above-captioned bankruptcy cases (collectively with the 
Company, the “Debtors” or “Sellers”) filed their Motion (the “Motion”) for (A) an Order (I) 
Establishing Bidding Procedures for the Sale(s) of All, or Substantially All, of the Debtors’ 
Assets; (II) Approving Bid Protections; (III) Establishing Procedures Relating to the Assumption 
and Assignment of Executory Contracts and Unexpired Leases; (IV) Approving Form and 
Manner of the Sale, Cure and Other Notices; and (V) Scheduling an Auction and a Hearing to 
Consider the Approval of the Sale(s); (B) Order(s) (I) Approving the Sale(s) of the Debtors’ 
Assets Free and Clear of Claims, Liens and Encumbrances; and (II) Approving the Assumption 
and Assignment of Executory Contracts and Unexpired Leases; and (C) Certain Related Relief.2  
By the Motion, the Debtors seek, inter alia, to sell (the “Sale(s)”) all or substantially all of their 
assets (the “Subject Assets”) and to assume and assign certain executory contracts and 
unexpired leases (the “Available Contracts”) to Coal Acquisition LLC (the “Stalking Horse 
Purchaser”) pursuant to a stalking horse asset purchase agreement by and among the Sellers and 
the Stalking Horse Purchaser (the “Stalking Horse Agreement”), subject to higher or otherwise 
better offers, and/or one or more Successful Bidder(s) at the Auction, as applicable.   

On November 25, 2015, pursuant to the Motion, the Court entered an Order (the 
“Bidding Procedures Order”) approving auction and bidding procedures (the “Bidding 
                                                 
1    The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are: 

Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308); 
Blue Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); J.W. Walter, Inc. (0648); Jefferson Warrior 
Railroad Company, Inc. (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple 
Coal Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc. (9945); Taft Coal Sales 
& Associates, Inc. (8731); Tuscaloosa Resources, Inc. (4869); V Manufacturing Company (9790); Walter Black 
Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter 
Exploration & Production LLC (5786); Walter Home Improvement, Inc. (1633); Walter Land Company (7709); 
Walter Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198). The location of the Debtors’ corporate 
headquarters is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359. 

2     Capitalized terms used herein but not otherwise defined in this notice (the “Notice”) shall have the meanings 
ascribed to them in the Motion. 

Case 15-02741-TOM11    Doc 1119    Filed 11/25/15    Entered 11/25/15 10:25:56    Desc
 Main Document      Page 51 of 59



 

 2 

Procedures”) in connection with the proposed Sale(s).  A copy of the Motion, the Bidding 
Procedures Order and the Bidding Procedures can be obtained free of charge on 
http://www.kccllc.net/walterenergy.  

The Auction shall take place on January 5, 2016 at 10:00 a.m. (prevailing Central 
Time) at the offices of Bradley Arant Boult Cummings LLP, One Federal Place, 1819 Fifth 
Avenue North, Birmingham, Alabama 35203, or such other place and time as the Debtors shall 
notify all Qualified Bidders, the Consultation Parties and each of their respective counsel and 
advisors. 

A hearing to approve the Sale(s) (the “Sale Hearing”), including the assumption and 
assignment of certain Available Contracts, will be held on January 6, 2016 at 9:00 a.m. 
(prevailing Central Time), at the United States Bankruptcy Court for the Northern District of 
Alabama, Southern Division, 1800 Fifth Avenue North Birmingham, Alabama 35203, before the 
Honorable Tamara O. Mitchell.  The Sale Hearing may be adjourned or, if there is more than one 
Successful Bidder, bifurcated by the Debtors, in consultation with the Consultation Parties, from 
time to time without further notice to creditors or other parties in interest other than by 
announcement of the adjournment or bifurcation in open court on the date scheduled for the Sale 
Hearing, or by filing a notice on the docket of the Debtors’ Chapter 11 Cases.   

Pursuant to the Bidding Procedures Order, any objections to the Sale(s) (“Sale 
Objections”) must be set forth in writing and must state with particularity the grounds for such 
objections or other statements of position.  Sale Objections must be filed with the Clerk and 
served on (a) counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison, LLP, 1285 
Avenue of the Americas, New York, New York, 10019, Attention: Kelley A. Cornish 
(kcornish@paulweiss.com) and Stephen J. Shimshak (sshimshak@paulweiss.com), and Bradley 
Arant Boult Cummings LLP, One Federal Place, 1819 Fifth Avenue North, Birmingham, 
Alabama 35203, Attention: Patrick J. Darby (pdarby@babc.com); (b) counsel to the Steering 
Committee, Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, 
Attention: Ira Dizengoff (idizengoff@akingump.com) and Akin Gump Strauss Hauer & Feld 
LLP, 1333 New Hampshire Avenue, NW, Washington, DC 20036, Attention: James Savin 
(jsavin@akingump.com); (c) counsel to the UCC, Morrison & Foerster LLP, 250 West 55th 
Street, New York, New York 10019, Attention: Brett H. Miller (brettmiller@mofo.com), 
Lorenzo Marinuzzi (lmarinuzzi@mofo.com), and Jennifer L. Marines (jmarines@mofo.com); 
(d) counsel to the Section 1114 Committee, Jenner & Block LLP, 353 North Clark Street, 
Chicago, IL 60654, Attention: Catherine Steege (csteege@jenner.com) and Melissa Root 
(mroot@jenner.com); and (e) the Bankruptcy Administrator, 1800 5th Avenue North, 
Birmingham, Alabama 35203, Attention: Tom Corbett (Thomas_Corbett@alnba.uscourts.gov) 
(collectively, the “Notice Parties”) by 4:00 p.m. (prevailing Central Time) on December 17, 
2015; provided that objections to the conduct of the Auction or selection of the Successful Bid(s) 
or Back-Up Bid(s) shall be in writing, filed with the Clerk, together with proof of service, and 
served so as to be received by the Notice Parties on or before thirty (30) minutes prior to the 
commencement of the Sale Hearing.  UNLESS AN OBJECTION IS TIMELY FILED AND 
SERVED IN ACCORDANCE WITH THIS NOTICE, IT MAY NOT BE CONSIDERED BY 
THE COURT AND THE COURT MAY GRANT THE RELIEF REQUESTED WITHOUT 
FURTHER HEARING AND NOTICE.   
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This Notice is subject to the fuller terms and conditions of the Motion and the Bidding 
Procedures Order, which shall control in the event of any conflict, and the Debtors encourage 
parties-in-interest to review such documents in their entirety.  

Dated: ______________, 2015  
 Birmingham, Alabama 

BRADLEY ARANT BOULT CUMMINGS LLP 
 
 
 
By:                       
Patrick Darby 
Jay Bender 
Cathleen Moore 
James Bailey 
One Federal Place 
1819 Fifth Avenue North 
Birmingham, Alabama  35203 
Telephone:  (205) 521-8000 
Email: pdarby@babc.com, jbender@babc.com, 
      ccmoore@babc.com, jbailey@babc.com  
 
- and - 
 
PAUL, WEISS, RIFKIND, WHARTON &  
GARRISON LLP 
Stephen J. Shimshak (pro hac vice) 
Kelley A. Cornish (pro hac vice) 
Claudia R. Tobler (pro hac vice) 
Ann K. Young (pro hac vice) 
Michael S. Rudnick (pro hac vice) 
1285 Avenue of the Americas 
New York, New York  10019 
Telephone:  (212) 373-3000 
Email: sshimshak@paulweiss.com, kcornish@paulweiss.com, 
      ctobler@paulweiss.com, ayoung@paulweiss.com,  
      mrudnick@paulweiss.com  
 
Counsel to the Debtors and  
Debtors-in-Possession 
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THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ALABAMA 

SOUTHERN DIVISION 

------------------------------------------------------------ 
In re: 
 
WALTER ENERGY, INC., et al., 
 
     Debtors.1 
 
------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
x 

 
Chapter 11 
 
Case No. 15-02741-TOM11 
 
Jointly Administered  
 

 
NOTICE OF POTENTIAL ASSUMPTION AND ASSIGNMENT OF 

CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES  
AND PROPOSED CURE AMOUNTS 

PLEASE BE ADVISED that on November 5, 2015 Walter Energy, Inc. (the 
“Company”) and its affiliated debtors and debtors in possession in the above-captioned 
bankruptcy cases (collectively with the Company, the “Debtors” or “Sellers”) filed their Motion 
(the “Motion”) for (A) an Order (I) Establishing Bidding Procedures for the Sale(s) of All, or 
Substantially All, of the Debtors’ Assets; (II) Approving Bid Protections; (III) Establishing 
Procedures Relating to the Assumption and Assignment of Executory Contracts and Unexpired 
Leases; (IV) Approving Form and Manner of the Sale, Cure and Other Notices; and (V) 
Scheduling an Auction and a Hearing to Consider the Approval of the Sale(s); (B) Order(s) (I) 
Approving the Sale(s) of the Debtors’ Assets Free and Clear of Claims, Liens and 
Encumbrances; and (II) Approving the Assumption and Assignment of Executory Contracts and 
Unexpired Leases; and (C) Certain Related Relief.2  By the Motion, the Debtors seek, inter alia, 
to sell (the “Sale(s)”) all or substantially all of their assets (the “Subject Assets”) and to assume 
and assign certain executory contracts and unexpired leases (the “Available Contracts”) to Coal 
Acquisition LLC (the “Stalking Horse Purchaser”) pursuant to a stalking horse asset purchase 
agreement by and among the Sellers and the Stalking Horse Purchaser (the “Stalking Horse 
Agreement”), subject to higher or otherwise better offers, and/or one or more Successful 
Bidder(s) at the Auction, as applicable.   
 

                                                 
1     The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 

are: Walter Energy, Inc. (9953); Atlantic Development and Capital, LLC (8121); Atlantic Leaseco, LLC (5308); 
Blue Creek Coal Sales, Inc. (6986); Blue Creek Energy, Inc. (0986); J.W. Walter, Inc. (0648); Jefferson Warrior 
Railroad Company, Inc. (3200); Jim Walter Homes, LLC (4589); Jim Walter Resources, Inc. (1186); Maple 
Coal Co., LLC (6791); Sloss-Sheffield Steel & Iron Company (4884); SP Machine, Inc. (9945); Taft Coal Sales 
& Associates, Inc. (8731); Tuscaloosa Resources, Inc. (4869); V Manufacturing Company (9790); Walter Black 
Warrior Basin LLC (5973); Walter Coke, Inc. (9791); Walter Energy Holdings, LLC (1596); Walter 
Exploration & Production LLC (5786); Walter Home Improvement, Inc. (1633); Walter Land Company (7709); 
Walter Minerals, Inc. (9714); and Walter Natural Gas, LLC (1198). The location of the Debtors’ corporate 
headquarters is 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359. 

2     Capitalized terms used herein but not otherwise defined in this notice (the “Notice”) shall have the meanings 
ascribed to them in the Motion. 
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PLEASE BE FURTHER ADVISED that, on November 25, 2015, pursuant to the 
Motion, the Court entered an Order (the “Bidding Procedures Order”) approving auction and 
bidding procedures (the “Bidding Procedures”) in connection with the proposed Sale(s).  A 
copy of the Motion, the Bidding Procedures Order and the Bidding Procedures can be obtained 
free of charge on http://www.kccllc.net/walterenergy. 
 

PLEASE BE FURTHER ADVISED that a hearing to approve the Sale(s) (the “Sale 
Hearing”), including the assumption and assignment of certain Available Contracts, will be held 
on January 6, 2016 at 9:00 a.m. (prevailing Central Time), at the United States Bankruptcy 
Court for the Northern District of Alabama, Southern Division, 1800 Fifth Avenue North 
Birmingham, Alabama 35203, before the Honorable Tamara O. Mitchell.  The Sale Hearing may 
be adjourned or, if there is more than one Successful Bidder, bifurcated by the Debtors, in 
consultation with the Consultation Parties, from time to time without further notice to creditors 
or other parties in interest other than by announcement of the adjournment or bifurcation in open 
court on the date scheduled for the Sale Hearing, or by filing a notice on the docket of the 
Debtors’ Chapter 11 Cases.     

PLEASE BE FURTHER ADVISED that pursuant to the Motion, the Debtors may 
assume and assign the Available Contract(s) identified on Exhibit A (the “Subject Contract(s)”) 
to the Successful Bidder(s) at the Auction.3  The cure amount (the “Cure Amount”), if any, the 
Debtors believe is required to satisfy all amounts and obligations due and owing under each 
Subject Contract by the Debtors, including any monetary defaults and compensation for 
pecuniary losses, is listed on Exhibit A (the “Cure Schedule”).  
 

PLEASE BE FURTHER ADVISED that the deadline to file an objection to the 
assumption and assignment of the Subject Contract(s) and the Cure Amount(s) for such Subject 
Contract(s) (together, “Cure Objections”) is December 17, 2015 at 4:00 p.m. (prevailing 
Central Time) (the “Cure Objection Deadline”).  Cure Objections, if any, must be filed with 
the Court and served upon (a) counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison, 
LLP, 1285 Avenue of the Americas, New York, New York, 10019, Attention: Kelley A. Cornish 
(kcornish@paulweiss.com) and Stephen J. Shimshak (sshimshak@paulweiss.com), and Bradley 
Arant Boult Cummings LLP, One Federal Place, 1819 Fifth Avenue North, Birmingham, 
Alabama 35203, Attention: Patrick J. Darby (pdarby@babc.com ); (b) counsel to the Steering 
Committee, Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, 
Attention: Ira Dizengoff (idizengoff@akingump.com) and Akin Gump Strauss Hauer & Feld 
LLP, 1333 New Hampshire Avenue, NW, Washington, DC 20036, Attention: James Savin 
(jsavin@akingump.com); (c) counsel to the UCC, Morrison & Foerster LLP, 250 West 55th 
Street, New York, New York 10019, Attention: Brett H. Miller (brettmiller@mofo.com), 
Lorenzo Marinuzzi (lmarinuzzi@mofo.com), and Jennifer L. Marines (jmarines@mofo.com); 
(d) counsel to the Section 1114 Committee, Jenner & Block LLP, 353 North Clark Street, 
Chicago, IL 60654, Attention: Catherine Steege (csteege@jenner.com) and Melissa Root 
(mroot@jenner.com); and (e) the Bankruptcy Administrator, 1800 5th Avenue North, 
                                                 
3  The Debtors may modify the list of Available Contracts that will be assumed and assigned in connection with 

the Sale(s).  In addition, the inclusion of any contract or agreement on Exhibit A shall not constitute an 
admission by the Debtors that any such Subject Contract is an executory contract or unexpired lease within the 
meaning of Bankruptcy Code section 365 and the Debtors reserve all rights with respect thereto. 
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Birmingham, Alabama 35203, Attention: Tom Corbett (Thomas_Corbett@alnba.uscourts.gov) 
(collectively, the “Notice Parties”). 
 

PLEASE BE FURTHER ADVISED that the Cure Objection must state (i) the basis for 
the objection and (ii) with specificity, what Cure Amount(s) the party to the Available 
Contract(s) believes is required (in all cases with appropriate documentation in support thereof). 

 
PLEASE BE FURTHER ADVISED that any objection solely to the Cure Amount(s) 

may not prevent or delay the Debtors’ assumption and assignment of the Subject Contract(s).  If 
a non-Debtor counterparty (a “Non-Debtor Counterparty”) objects solely to Cure Amount(s), 
the Debtors may, with the consent of the Successful Bidder(s), hold the claimed Cure Amount(s) 
in reserve pending further order of the Court or mutual agreement of the parties.  So long as Cure 
Amount(s) are held in reserve, and there are no other unresolved objections to assumption and 
assignment of the applicable Subject Contract(s), the Debtors can, without further delay, assume 
and assign such Subject Contract(s) to the applicable Successful Bidder(s).  Under such 
circumstances, the objecting Non-Debtor Counterparty’s recourse is limited to the funds held in 
reserve. 

 
PLEASE BE FURTHER ADVISED that any objections to the adequate assurance of 

future performance by the Stalking Horse Purchaser and/or another Successful Bidder(s) under 
the applicable Subject Contract(s) must be filed with the Court and served on the Notice Parties 
and the applicable Successful Bidder(s) so that such objection is received on or before thirty 
(30) minutes prior to the commencement of the Sale Hearing (the “Adequate Assurance 
Objection Deadline”).   

 
PLEASE BE FURTHER ADVISED that unless a Cure Objection or an objection to 

adequate assurance of future performance, as applicable, is filed and served by a Non-Debtor 
Counterparty to any Subject Contract by the Cure Objection Deadline or the Adequate Assurance 
Objection Deadline, as applicable, such Non-Debtor Counterparty shall be (i) deemed to have 
waived and released any right to assert a Cure Objection and to have otherwise consented to the 
assignment of such Subject Contract, (ii) forever barred from objecting to the assumption and 
assignment of such Subject Contract or the failure of the Successful Bidder(s) to provide 
adequate assurance of future performance and (iii) forever barred and estopped from asserting or 
claiming any Cure Amount, other than the Cure Amount listed on the Cure Schedule.  
 

PLEASE BE FURTHER ADVISED that the hearings with respect to Cure Objection(s) 
or objection(s) to the adequate assurance of future performance may be held (a) at the Sale 
Hearing, or (b) at such other date as the Court may designate. 
 

PLEASE BE FURTHER ADVISED that all requests for information concerning the 
Sale(s) should be in writing and directed to counsel to the Debtors at the address referenced 
below.    
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Dated: _____________, 2015  
 Birmingham, Alabama 

BRADLEY ARANT BOULT CUMMINGS LLP 
 
 
 
By:    /s/ Patrick Darby                   
Patrick Darby 
Jay Bender 
Cathleen Moore 
James Bailey 
One Federal Place 
1819 Fifth Avenue North 
Birmingham, Alabama  35203 
Telephone:  (205) 521-8000 
Email: pdarby@babc.com, jbender@babc.com, 
      ccmoore@babc.com, jbailey@babc.com  
 
- and - 
 
PAUL, WEISS, RIFKIND, WHARTON &  
GARRISON LLP 
Stephen J. Shimshak (pro hac vice) 
Kelley A. Cornish (pro hac vice) 
Claudia R. Tobler (pro hac vice) 
Ann K. Young (pro hac vice) 
Michael S. Rudnick (pro hac vice) 
1285 Avenue of the Americas 
New York, New York  10019 
Telephone:  (212) 373-3000 
Email: sshimshak@paulweiss.com, kcornish@paulweiss.com, 
      ctobler@paulweiss.com, ayoung@paulweiss.com,  
      mrudnick@paulweiss.com  
 
Counsel to the Debtors and  
Debtors-in-Possession 
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Exhibit A 
 

Cure Schedule 
 
 

Name of Subject Contract Name of Non-Debtor 
Counterparty 

Cure Amount 
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Notice Recipients

District/Off: 1126−2 User: scallies Date Created: 11/25/2015

Case: 15−02741−TOM11 Form ID: pdf000 Total: 199

Recipients submitted to the BNC (Bankruptcy Noticing Center) without an address:
cr Delaware Trust Company, as Indenture Trustee
aty Lisa Beckerman

TOTAL: 2

Recipients of Notice of Electronic Filing:
aty Patrick Darby             pdarby@babc.com
aty Adrian Zareba             zareba.adrian@pbgc.gov
aty Adrienne K Walker             awalker@mintz.com
aty Albert Kass             ecfpleadings@kccllc.com
aty Amber M. Whillock             awhillock@starneslaw.com
aty Arthur Lee Tucker             leetucker@leetucker−law.com
aty Benjamin Shaw Goldman             bgoldman@handarendall.com
aty Bill D Bensinger             bdbensinger@csattorneys.com
aty Brian R Walding             bwalding@waldinglaw.com
aty Catherine L. Steege             csteege@jenner.com
aty Cathleen C Moore             ccmoore@babc.com
aty Charles Howard Moses, III             melissa@mosespc.com
aty Clyde Ellis Brazeal, III             ebrazeal@joneswalker.com
aty D Christopher Carson             ccarson@burr.com
aty Daniel Pasky             dpasky@mcglinchey.com
aty Daniel D Sparks             ddsparks@csattorneys.com
aty Daniel D Sparks             ddsparks@csattorneys.com
aty David B. Anderson             dbanderson@andersonweidner.com
aty David Lewis Selby, II             dselby@baileyglasser.com
aty David S. Maxey             dsm@spain−gillon.com
aty Edward Q Ragland             ed.ragland@usdoj.gov
aty Edwin Bryan Nichols             bnichols@waldinglaw.com
aty Eric L. Pruitt             epruitt@bakerdonelson.com
aty Eric T Ray             eray@balch.com
aty Frank A. Anderson             anderson.frank@pbgc.gov
aty Frederick Mott Garfield             fmg@spain−gillon.com
aty George N. Davies             gdavies@qcwdr.com
aty Ginger D Cockrell             GINGERCOCKRELL@COMCAST.NET
aty Glen Marshall Connor             gconnor@qcwdr.com
aty Grady Milton McCarthy             milton.mccarthy@asmc.alabama.gov
aty Gregory Michael Taube             greg.taube@nelsonmullins.com
aty Ira Dizengoff             idizengoff@akingump.com
aty James Savin             jsavin@akingump.com
aty James Blake Bailey             jbailey@babc.com
aty James G Henderson             JamesH@pm−j.com
aty Jamie Alisa Wilson             jwilson@bcattys.com
aty Jay R. Bender             jbender@babc.com
aty Jayna Partain Lamar             jlamar@maynardcooper.com
aty Jennifer Brooke Kimble             jkimble@rumberger.com
aty Jesse S Vogtle, Jr             jvogtle@balch.com
aty Joy Beth Smith             joybeth@maxpopejr.com
aty Kenneth Joe Wilson, Jr             kjwilson@wardwilsonlaw.com
aty Kristine Manoukian             kmanoukian@akingump.com
aty Kristofor D Sodergren             bknotice@rcslaw.com
aty Lars A. Peterson             lapeterson@foley.com
aty Leah M. Eisenberg             eisenberg.leah@arentfox.com
aty Lee R. Benton             lbenton@bcattys.com
aty Lindan J. Hill             lhill@gattorney.com
aty Mark F. Hebbeln             mhebbeln@foley.com
aty Mark P. Williams             mpwilliams@nwkt.com
aty Marty L. Brimmage, Jr.             mbrimmage@akingump.com
aty Marvin E. Franklin             mfranklin@najjar.com
aty Matthew M Cahill             mcahill@bakerdonelson.com
aty Max C. Pope, Jr             max@maxpopejr.com
aty Melissa M. Root             mroot@jenner.com
aty Michael A Fritz, Sr             bankruptcy@fritzlawalabama.com
aty Michael B Odom             modom@rumberger.com
aty Michael E Bybee             mbybee1@bellsouth.net
aty Michael Leo Hall             mhall@burr.com
aty Norman Matt Stockman             nstockman@handarendall.com
aty Patricia Chen             patricia.chen@ropesgray.com
aty R. Scott Williams             swilliams@rumberger.com
aty Randolph M Fowler             rfowler@pjgf.com
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aty Richard Patrick Carmody             richard.carmody@arlaw.com
aty Robert A Morgan             rmorgan@rosenharwood.com
aty Robert A Morgan             rmorgan@rosenharwood.com
aty Robert Moore Weaver             weaver@qcwdr.com
aty S Scott Hickman             scotthickmanlaw@gmail.com
aty Samuel Maples             sam@mtandj.com
aty Samuel Stephens             sstephens@bcattys.com
aty Shelley Bush Marmon             samarmon@cjmlaw.com
aty Stephen B Porterfield             sporterfield@sirote.com
aty Susan Reid Sherrill−Beard             sherrill−beards@sec.gov
aty Thomas Benjamin Humphries             thumphries@sirote.com
aty Walter F McArdle             wfm@spain−gillon.com
aty William W Kannel             wkannel@mintz.com
aty William (Will) Lee Thuston, Jr.             wlt@csattorneys.com

TOTAL: 77

Recipients submitted to the BNC (Bankruptcy Noticing Center):
db Walter Energy, Inc., et al.           3000 Riverchase Galleria           Suite 1700           Birmingham, AL 35244−2359
cr WHH Real Estate, LLC           c/o Daniel D. Sparks           505 20th Street North           Suite 1800           Birmingham,

AL 35203
cr Cowin & Company, Inc.           c/o Daniel D. Sparks           505 20th Street North           Suite 1800           Birmingham,

AL 35203
cr Nelson Brothers, LLC           c/o Daniel D. Sparks           505 20th Street North           Suite 1800           Birmingham,

AL 35203
ba J. Thomas Corbett           Bankruptcy Administrator           1800 5th Avenue North           Birmingham, AL 35203
cr United Mine Workers of America           c/o Sharon L. Levine           Lowenstein Sandler, LLP           65 Livingston

Avenue & 6 Becker Farm Rd           Roseland, NJ 07068
intp Steering Committee           c/o Akin Gump Strauss Hauer & Feld LLP           One Bryant Park           Bank of America

Tower           New York, NY 10036−6745
intp Wilmington Trust, National Association           Corporate Capital Markets           50 South Sixth Street Ste

1290           Minneapolis, MN 55402
intp Scott Greissman           White & Case LLP           1155 Avenue of the Americas           New York, NY 10036
cr Alabama State Port Authority           c/o Benjamin S. Goldman, Esquire           2001 Park Place North           Suite

1200           Birmingham, AL 35203
cr Thompson Tractor Co., Inc.           c/o Benjamin S. Goldman, Esquire           2001 Park Place North           Suite

1200           Birmingham, AL 35203 UNITED STATES
cr Parker Towing Company, Inc.           c/o Benjamin S. Goldman, Esquire           2001 Park Place North           Suite

1200           Birmingham, AL 35203 UNITED STATES
cr RGGS Land & Minerals, LTD., L.P.           c/o Robert A. morgan           ROSN HARWOOD, kPA           2200 Jack

Warner Parkway, Suite 200           P. O. Box 2727           Tuscaloosa, AL 35403−2727
cr Birmingham Rail & Locomotive, Co., Inc.           Lindan J. Hill           600 University Park Place           Suite

100           Birmingham, AL 35209
cr Arch Insurance Company           c/o C. Ellis Brazeal III           Jones Walker LLP           1819 5th Avenue

North           Suite 1100           Birmingham, AL 35203
cr Aspen American Insurance Company           c/o C. Ellis Brazeal III           Jones Walker LLP           1819 5th Avenue

North           Suite 1100           Birmingham, AL 35203
op Kurtzman Carson Consultants LLC           Attn: James Le           2335 Alaska Ave.           El Segundo, CA 90245
cr Shook and Fletcher Supply Company, Inc.           c/o Stephen B. Porterfield           Sirote & Permutt, P.C.           2311

Highland Avenue S.           Birmingham, AL 35205
cr G. R. Harsh Sr., Real Estate Holdings, LLC           c/o Milton Harsh           110 Malaga Avenue           Homewood, AL

35209
intp Janine LaDouceur           264 Commerce Street           Hawthorne, NY 10532
cr Hager Oil Company, Inc.           c/o Marvin E. Franklin           Najjar Denaburg, P.C.           2125 Morris

Avenue           Birmingham, AL 35116
cr S.E. Belcher, Jr. Private Foundation No. 3           c/o Jesse S. Vogtle, Jr.           PO Box 306           Birmingham, AL

35201
cr CONSOLIDATED PIPE & SUPPLY CO., INC.           c/o Marvin E. Franklin           Najjar Denaburg, P.C.           2125

Morris Avenue           Birmingham, AL 35203
cr Pension Benefit Guaranty Corporation           1200 K St., NW           Washington, DC 20005
cr Automotive Rentals, Inc.           c/o McGlinchey Stafford           10407 Centurion Pkwy. N.           Suite

200           Jacksonville, FL 32256
cr Jefferson County Department of Health           and/or Mark E. Wilson, MD           1400 Sixth Avenue

South           Birmingham, AL 35233
cr Wesley West Minerals, Ltd.           c/o Robert A. Morgan           ROSEN HARWOOD, PA           2200 Jack Warner

Parkway, Suite 200           PO Box 2727           Tusclaoosa, AL 35403−2727
intp U.S. Securities and Exchange Commission           Atlanta Regional Office           950 East Paces Ferry Road,

N.E.           Suite 900           Atlanta, GA 30326−1382
cr George M. Phillippi           4 Office Park Circle, Suite 313           Birmingham,, AL 35223
cr Appalachian Power Company d/b/a American Electric Power           c/o Eric T. Ray, Esq.           Post Office Box

306           Birmingham, AL 35201
intp Ramsay McCormack Land Co. Inc.           c/o Lee R. Benton           Benton & Centeno, LLP           2019 3rd Avenue

North           Birmingham, AL 35203
intp Dominion Resources Black Warrior Trust by and through its Trustee, Southwest Bank           c/o Lee R.

Benton           Benton & Centeno, LLP           2019 3rd Avenue North           Birmingham, AL 35203
cr Comerica Bank           Balch & Bingham LLP           PO Box 306           Birmingham, AL 35201
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cr NATIONAL LABOR RELATIONS BOARD           Region 10 Birmingham Resident Office           1130 22nd St S,
Suite 3400           BIRMINGHAM, AL 35205 JEFFERSON

cr Frontier Enterprises           Balch & Bingham LLP           PO Box 306           Birmingham,, AL 35201
crcm Mayer Electric Supply Co., Inc.           Attn: Mark J. Horn           3405 4th Avenue S           Birmingham, AL 35222
crcm Delaware Trust Company, as Indenture Trustee           Attn: Sandra E. Horwitz           2711 Centerville

Road           Wilmington, DE 19808
crcm UMWA 1974 Pension Plan and Trust           Attn: David W. Allen           2121 K Street, N.W.           Washington, DC

20037
crcm UMB Bank National Association           Attn: Mark Flannagan           1010 Grand Blvd.           Kansas City, MO 64106
crcm United Steelworkers           Attn: David R. Jury           60 Boulevard of the Allies, Room 807           Pittsburgh, PA

15222
crcm Hager Oil Company, Inc.           Attn: Philip C. Grace           P O Box 1429           Jasper, AL 35502−1429
crcm United Mine Workers of America           Attn: Grant Crandall           18354 Quantico Gateway Drive, Suite

200           Triangle, VA 22172
crcm Carroll Engineering Co.           Attn: Greg Wolfe           227 Industrial Park Dr           Harlan, KY 40831
crcm Consolidated Pipe & Supply Co., Inc.           Attn: Chris Harper           1205 Hilltop Parkway           Birmingham, AL

35124
cr Michael Earl Carney           51140 Highway 13           Eldridge, AL 35554
cr Caterpillar Financial Services Corporation           Baker, Donelson, Bearman,           Caldwell & Berkowitz,

PC           420 20th Street North           Suite 1400           Birmingham, AL 35203
cr Sandvik Mining and Construction USA, LLC           201 17th Street NW           Suite 1700           Atlanta, GA 30363
aty Rachel L Webber           ROSEN HARWOOD, PA           2200 Jack Warner Parkway, Suite 200           Post Office Box

2727           Tuscaloosa, AL 35403−2727
crcm Pension Benefit Guaranty Corporation           Attn: Michael Strollo           1200 K St. NW           Washington, DC 20005
crcm Nelson Brothers LLC           Attn: Jason K. Baker           820 Shades Creek Pkwy Ste 2000           Birmingham, AL

35209
intp Michael Bazley           PO Box 20           Tracy, CA 95378
intp GE Capital Information Technology Solutions, Inc f/d/b/a IKON Financial Services           Bankruptcy

Administration           1738 Bass Road           P O Box 13708           Macon, GA 31208−3708
intp WHH Real Estate, LLC           c/o Lee R. Benton           Benton & Centeno, LLP           2019 3rd Avenue

North           Birmingham, AL 35203
cr Alabama Gas Corporaton           c/o Brian R. Walding           Walding LLC           2227 First Avenue South, Suite

100           Birmingham, AL 35233
cr Jewel D Chaney           2759 County Road 63 South           Berry, AL 35546
intp Robert Makohin           73280 Shadow Mountain Dr Unit D           Palm Desert, CA 92260
intp Albert Plus, LLC           407 Vantage Point           Tuscaloosa, AL 35406
cr EXLP Operating, LLC           Stephen B. Porterfield           Sirote & Permutt, P.C.           2311 Highland Avenue

S.           Birmingham, AL 35205
intp University of Notre Dame           c/o Lee R. Benton           Benton & Centeno, LLP           2019 3rd Avenue

North           Birmingham, AL 35203
cr KyKennKee, Inc           P.O. Box 290           Vance, AL 35490
crcm Official Committee of Retired Employees of Walter Energy, Inc.           Adams and Reese LLP           1901 6th Avenue

North, Suite 3000           Birmingham, AL 35203 UNITED STATES OF AMERICA
cr Alabama Surface Mining Commission           P. O. Box 2390           Jasper, AL 35402−2390
cr Charles M. Cassidy Group, LLC           c/o Kristofor D. Sodergren           Rosen Harwood, P.A.           2200 Jack

Warner Parkway, Suite 200           P.O. Box 2727           Tuscaloosa, AL 35403−2727
cr Alabama Department of Conservation and Natural Resources           c/o Kristofor D. Sodergren           Rosen Harwood,

P.A.           P.O. Box 2727           Tuscaloosa, AL 35403−2727
ex Direct Fee Review LLC           W. Joseph Dryer           1000 N West Street Suite 1200           Wilmington, DE 19801
ba Birmingham Water Works           3600 1st Avenue N           Birmingham, AL 35222
aty Maynard, Cooper and Gale           Maynard, Cooper, & Gale, P.C.           1901 Sixth Avenue North           2400

AmSouth Harbert Plaza           Birmingham, AL 35203−2618
cr Southeast Fabricators, Inc.           c/o Kristofor D. Sodergren           Rosen Harwood, P.A.           P.O. Box

2727           Tuscaloosa, AL 35403
cr Citizens' Water Service, Inc.           PO Box 670           Vance, AL 35490
intp Frankie R. Cicero            PO Box 126           Sumiton, Al 35148
cr Preston B. Burnett           S. Scott Hickman, Atty at Law, LLC           c/o S. Scott

Hickman           2600           Tuscaloosa, Al 35401
cr Oracle America, Inc.           c/o Shawn M. Christianson           Buchalter Nemer           55 Second Street, 17th

Floor           San Francisco           Ca, 94105 SAN FRANCISCO
intp Barbara Ann Chism           14123 Freeman Rd           Tuscaloosa, AL 35405−9579
cr TN Dept of Revenue           c/oTN Atty General, Bankruptcy Div           PO Box 20207           Nashville, TN

37202−0207
op AixPartners LLP           James A. Mesterharm, Managing Director           2000 Town Center Ste 2400           Southfield,

MI 48075
op The Segal Company (Eastern States), Inc.           1920 N Street NW           Suite 400           Washington, DC
cr ACE American Insurance Company (Creditor)           c/o David B. Anderson           505 N. 20th Street, Suite

1450           Birmingham
cr United States of America           Joyce White Vance           United States Attorney           1801 Fourth Avenue

North           Birmingham, AL 35203
aty Allan J. Arffa           Paul, Weiss, Rifkind, Wharton & Garrison           1285 Avenue of the Americas           New York,

NY 10019−6064
aty Amelia C. Joiner           Morgan, Lewis & Bockius LLP           One Federal St           Boston, MA 02110−1726
aty Andrew I. Silfen           Arent Fox PLLC           1675 Broadway           New York, NY 10019
aty Beth Brownstein           Arent Fox PLLC           1675 Broadway           New York, NY 10019
aty Brett Miller           MORRISON &FOERSTER LLP           250 West 55th Street           New York, NY 10019−9601
aty Bruce D. Buechler           Lowenstein Sandler LLP           65 Livingston Avenue           Roseland, NJ 07068
aty Charles B. Sklarsky           Jenner & Block LLP           353 North Clark Street           Chicago, IL 60654−3456
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aty Charles L. Kerr           MORRISON &FOERSTER LLP           250 West 55th Street           New York, NY 10019−9601
aty Chris D. Lindstrom           Cooper & Scully, P.C.           815 Walker St. #1040           Houston, TX 77002
aty Crystal R. Axelrod           Morgan, Lewis & Bockius LLP           1000 Louisiana Street, Suite 4000           Houston, TX

77002−5005
aty Dan Youngblut           Paul, Weiss, Rifkind, Wharton & Garrison           1285 Avenue of the Americas           New

York, NY 10019−6064
aty Daniel J. Leffell           Paul, Weiss, Rifkind, Wharton & Garrison           1285 Avenue of the Americas           New

York, NY 10019−6064
aty David R. Jury           United Steelworkers           Five Gateway Center Room 807           Pittsburgh, PA 15222
aty Erica J. Richards           MORRISON &FOERSTER LLP           250 West 55th Street           New York, NY

10019−9601
aty Harold L. Kaplan           321 North Clark St Ste 2800           Chicago, IL 60654−5313
aty J. Alexander Lawrence           MORRISON &FOERSTER LLP           250 West 55th Street           New York, NY

10019−9601
aty James A. Newton           MORRISON &FOERSTER LLP           250 West 55th Street           New York, NY

10019−9601
aty Jennifer L. Marines           MORRISON &FOERSTER LLP           250 West 55th Street           New York, NY

10019−9601
aty John C. Goodchild, III           Morgan, Lewis & Bockius LLP           1701 Market Street           Philadelphia, PA

19103−2921
aty John R. Mooney           Mooney, Green, Saindon, Murphy & Welch,           1920 L Street NW Suite

400           Washington, DC 20036
aty Julie M. Koenig           Cooper & Scully, P.C.           815 Walker St. #1040           Houston, TX 77002
aty Landon S. Raiford           Jenner & Block LLP           353 North Clark Street           Chicago, IL 60654−3456
aty Lorenzo Marinuzzi           MORRISON &FOERSTER LLP           250 West 55th Street           New York, NY

10019−9601
aty Mark R. Sommerstein           Ropes & Gray LLP           1211 Avenue of the Americas           New York, NY

10035−8704
aty Melissa Y. Boey           Spain & Gillon LLC           101 Park Avenue           New York, NY 10178−0060
aty Michael E. Collins           Manier & Hood           One Nashville Place           1500 Fourth Ave N Ste

2200           Nashville, TN 37219
aty Nicole M. Brown           Lowenstein Sandler LLP           65 Livingston Avenue           Roseland, NJ 07068
aty Paul Kizel           Lowenstein Sandler LLP           65 Livingston Avenue           Roseland, NJ 07068
aty Paul A. Green           Mooney, Green, Saindon, Murphy & Welch,           1920 L Street NW Suite

400           Washington, DC 20036
aty Phillip J. Gross           Lowenstein Sandler LLP           65 Livingston Avenue           Roseland, NJ 07068
aty Rachel Jaffe Mauceri           Morgan, Lewis & Bockius LLP           1701 Market Street           Philadelphia, PA

19103−2921
aty Richard M Seltzer           Cohen, Weiss & Simon LLP           330 West 42nd Street           New York, NY 10036
aty Robert N. Kravitz           Paul, Weiss, Rifkind, Wharton & Garrison           1285 Avenue of the Americas           New

York, NY 10019−6064
aty S. Jason Teele           Lowenstein Sandler LLP           65 Livingston Avenue           Roseland, NJ 07068
aty Sam H. Poteet, Jr.           Manier & Hood           One Nashville Place           1500 Fourth Ave N Ste

2200           Nashville, TN 37219
aty Samantha Martin           MORRISON &FOERSTER LLP           250 West 55th Street           New York, NY

10019−9601
aty Scott C. Williams           Manier & Hood           One Nashville Place           1500 Fourth Ave N Ste

2200           Nashville, TN 37219
aty Sharon L. Levine           Lowenstein Sandler LLP           65 Livingston Avenue           Roseland, NJ 07068
aty T. Michah Dortch           Cooper & Scully, P.C.           900 Jackson, Suite 100           Dallas, TX 75202
aty Thomas N Ciantra           Cohen, Weiss & Simon LLP           330 West 42nd Street           New York, NY 10036
smg Thomas Corbett           BA Birmingham           1800 5th Avenue North           Birmingham, AL 35203
smg Steering Committee           c/o Akin Gump Strauss Hauer & Feld LLP           One Bryant Park           Bank of America

Tower           New York, NY 10036−6745

TOTAL: 120
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	(a) Good Faith Deposit: Each Bid must be accompanied by a cash deposit in the amount of ten percent (10%) of the purchase price (excluding any Assumed Liabilities) contained in the Modified Asset Purchase Agreement or Short Form APA, as applicable, wh...
	(b) Same or Better Terms: In connection with any Bid for the Core Acquired Assets, such Bid must be on terms that the Debtors, in their business judgment and after consulting with the Consultation Parties, determine are the same or better for the Debt...
	(c) Executed Agreement: Each Bid must be based on the Stalking Horse Agreement or the Short Form APA, as applicable, and must include binding, executed transaction documents, signed by an authorized representative of such Bidder, pursuant to which the...
	(d) Scope of Bid: A Bid must be for (i) all or substantially all of the Core Acquired Assets and/or (ii) specifically identified Lots, or combinations of Lots, comprising all or any portion of the Non-Core Assets that such Bidder may desire, in such c...
	(e) Minimum Bid: A Bid for all or substantially all of the Core Acquired Assets must, individually or in conjunction with one or more other Bids, have a purchase price, including any assumption of liabilities, that in the Debtors’ reasonable business ...
	Except as set forth in the immediately preceding paragraph, in the event that a potential Bidder submits a Bid for one or more Lots comprising all or any portion of the Non-Core Assets, the Debtors, after consultation with the Consultation Parties, sh...
	(f) Designation of Assigned Contracts and Leases: A Bid must identify the executory contracts and unexpired leases with respect to which the Bidder seeks assignment from the Sellers.
	(g) Designation of Assumed Liabilities: A Bid must identify all liabilities which the Bidder proposes to assume.
	(h) Corporate Authority: A Bid must include written evidence reasonably acceptable to the Debtors demonstrating appropriate corporate authorization to consummate the proposed Alternate Transaction or Supplemental Transaction, as applicable; provided t...
	(i) Disclosure of Identity of Bidder: A Bid must fully disclose the identity of each entity that will be bidding for or purchasing the Subject Assets (or one or more Lots), including any equity holders in the case of a Bidder which is an entity specia...
	(j) Proof of Financial Ability to Perform: A Bid must include written evidence that the Debtors may conclude, in consultation with their advisors and the Consultation Parties, demonstrates that the Bidder has the necessary financial ability to close t...
	(1) contact names and numbers for verification of financing sources;
	(2) evidence of the Bidder’s internal resources and proof of unconditional debt funding commitments from a recognized banking institution and, if applicable, equity commitments in an aggregate amount equal to the cash portion of such Bid or the postin...
	(3) the Bidder’s current financial statements (audited if they exist) or other similar financial information reasonably acceptable to the Debtors;
	(4) a description of the Bidder’s pro forma capital structure; and
	(5) any such other form of financial disclosure or credit-quality support information or enhancement reasonably acceptable to the Debtors, in consultation with the Consultation Parties, demonstrating that such Bidder has the ability to close the Alter...

	(k) Regulatory and Third Party Approvals:
	(i) A Bid must set forth each regulatory and third-party approval required for the Bidder to consummate the Alternate Transaction or Supplemental Transaction, as applicable, and the time period within which the Bidder expects to receive such regulator...
	(ii) By the Bid Deadline, a Bidder for any of the Lots which contain mining assets must demonstrate to the satisfaction of the Debtors that it will pass a compliance check of the Applicant Violator System managed by the federal Office of Surface Minin...
	(l) Contact Information and Affiliates: A Bid must provide the identity and contact information for the Bidder and full disclosure of any affiliates of the Bidder.
	(m) Contingencies: Each Bid (i) may not contain representations and warranties, covenants, or termination rights materially more onerous in the aggregate to the Debtors than those set forth in the Stalking Horse Agreement or the Short Form APA, as app...
	(n) Irrevocable: Each Bid must be irrevocable until five (5) business days after the Sale Hearing; provided that if such Bid is accepted as the Successful Bid or the Backup Bid (each as defined herein) for any one or more of the Lots, such Bid shall c...
	(o) Compliance with Diligence Requests: The Bidder submitting the Bid must have complied with reasonable requests for additional information and due diligence access from the Debtors to the reasonable satisfaction of the Debtors, in consultation with ...
	(p) Confidentiality Agreement: To the extent not already executed, the Bid must include an executed confidentiality agreement in substantially the form attached as Exhibit B.
	(q) Termination Fees: The Bid (other than the Bid pursuant to the Stalking Horse Agreement) must not entitle the Bidder to any break-up fee, termination fee, expense reimbursement or similar type of payment or reimbursement and, by submitting the Bid,...
	(r) Closing Date: The Bid must include a commitment to close the transactions contemplated by the Modified Asset Purchase Agreement by no later than February 29, 2016; provided that such date may be extended for a period not to exceed thirty (30) days...
	(s) Bid Deadline: The following parties must receive a Bid in writing (in both PDF and Word format), on or before the Bid Deadline: (i) the Debtors, 3000 Riverchase Galleria, Suite 1700, Birmingham, Alabama 35244-2359, Attention: Earl Doppelt (earl.do...
	(i) notify each Qualified Bidder that has timely submitted a Qualified Bid that its Bid is a Qualified Bid;
	(ii) provide each Qualified Bidder participating in the Auction with a copy of the Modified Asset Purchase Agreements associated with all Qualified Bids and an indication as to which Qualified Bid is the highest or otherwise best Qualified Bid with re...
	In addition, at the start of the Auction, the Debtors shall describe the terms of each Auction Baseline Bid. Each Qualified Bidder participating in the Auction must confirm that it (a) has not engaged in any collusion with respect to the bidding or sa...
	The Debtors shall consult in good faith with the Consultation Parties throughout the Auction process to the extent reasonably practicable. Any rules developed by the Debtors (after consulting with the Consultation Parties) will provide that all bids w...
	(a) Minimum Overbid Increments: Any Overbid for all or substantially all of the Core Acquired Assets, after and above its respective Auction Baseline Bid shall be made in increments valued at not less than $10,000,000 (or such other amount as shall be...
	(b) Stalking Horse Purchaser May Credit Bid First Lien Claims8F : The Stalking Horse Purchaser shall be entitled to submit Overbids in cash, cash equivalents or other forms of consideration, as described above, or additional credit bid amounts up to t...
	(c) Remaining Terms Are the Same as for Qualified Bids: Except as modified herein, an Overbid at the Auction must comply with the conditions for a Qualified Bid set forth above, provided, however, that the Bid Deadline shall not apply. Any Overbid mus...
	At the Debtors’ discretion, to the extent not previously provided (which shall be determined by the Debtors in consultation with the Consultation Parties), a Bidder submitting an Overbid at the Auction must submit, as part of its Overbid, written evid...
	(a) Announcement of Overbids: The Debtors shall announce at the Auction the material terms of each Overbid, the total amount of consideration offered in each such Overbid, and the basis for calculating such total consideration. The Debtors shall also ...
	(b) Consideration of Overbids: Subject to the deadlines set forth herein, the Debtors reserve the right, in their reasonable business judgment in consultation with the Consultation Parties, to make one or more continuances of the Auction to, among oth...
	(a) Jurisdiction of Bankruptcy Court: All Qualified Bidders (including the Stalking Horse Purchaser) at the Auction shall be deemed to have consented to the core jurisdiction of the Bankruptcy Court and waive any right to a jury trial in connection wi...
	(b) Stalking Horse Purchaser Bid: The Stalking Horse Purchaser shall be entitled to (i) credit bid all or a portion of the First Lien Claims, consistent with Bankruptcy Code section 363(k); (ii) allocate such credit bid among the Lots comprised of ass...
	(c) Additional Bids; Modifications: All Qualified Bidders, including the Stalking Horse Purchaser, shall have the right to submit additional bids and make additional modifications to the Stalking Horse Agreement, the Short Form APA or Modified Asset P...

	1. Use of Confidential Information.
	(a) The Recipient will keep the Confidential Information strictly confidential and use the Confidential Information solely for the purpose of evaluating and negotiating a Transaction and not for any other purpose, including in any way detrimental to t...
	The Recipient agrees that neither it nor any of its Representatives will, without the prior written consent of the Company, directly or indirectly, (i) disclose to any other person, other than its Representatives, (x) the fact that discussions or nego...

	2. Definition of Confidential Information.  For purposes of this agreement, the term “Confidential Information” includes (a) all information, whether in oral, visual, written, electronic or other form, concerning the Company and/or its subsidiaries (w...
	(a) is or becomes generally available to the public other than as a result of a breach of this agreement by the Recipient or its Representatives;
	(b) was within the Recipient’s or its Representatives’ possession before it was furnished to the Recipient by or on behalf of the Company, if the source of the information was not bound by a confidentiality agreement with, or other contractual, legal ...
	(c) is or becomes available to the Recipient or its Representatives on a non-confidential basis from a source other than the Company, if, to the knowledge of the Recipient or its Representatives, the source of the information was not bound by a confid...
	(d) is independently developed by the Recipient or its Representatives without use of information disclosed by or on behalf of the Company or in breach of this Agreement; or
	(e) is expressly permitted in writing by the Company to be disclosed to third parties on a non-confidential basis.

	3. Termination of Discussions.  Other than as required in the Bidding Procedures Order, the Company will not be under any contractual or legal obligation of any kind whatsoever to furnish Transaction Information or Confidential Information to the Reci...
	4. Requested or Required Disclosure.  If the Recipient or any of its Representatives is requested or required by judicial, regulatory, governmental, administrative or other similar legal proceeding or process (by oral questions, interrogatories, reque...
	5. Securities Laws.  The Recipient hereby (a) acknowledges that it is aware (and that its agents or other Representatives who are apprised of the matters contemplated hereby have been or will be advised) that federal and state laws prohibit persons wi...
	6. Certain Additional Covenants.
	(i) propose or publicly announce or otherwise disclose an intent to propose, or enter into or agree to enter into, singly or with any other person:
	(A) any form of business combination, acquisition or other transaction relating to the Company or any of its affiliates; or
	(B) any form of restructuring, recapitalization or similar transaction with respect to the Company or any of its affiliates;

	(ii) acquire, or offer, propose or agree to acquire, by purchase or otherwise, record or beneficial ownership or other economic ownership of any Company Securities;
	(iii) make, or in any way participate in, any solicitation of proxies with respect to any Company Securities (including by the execution of action by written consent), become a participant in any election contest with respect to the Company, seek to i...
	(iv) act in concert, participate in or encourage the formation of any partnership, syndicate or other group that owns or seeks or offers to acquire beneficial ownership of any Company Securities or that seeks to affect control of the Company or has th...
	(v) otherwise act, alone or in concert with others (including by providing financing for another person), to seek or to offer to control or influence, in any manner, the Company’s management, board of directors, governing instruments or policies or af...
	(vi) request any waiver or amendment to any provision of this Agreement; or
	(vii) make any proposal or other communication designed to, or reasonably likely to, compel the Company to make a public announcement thereof in respect of any matter referred to in this Agreement.
	(b) No Solicitation; No Hire.  For a period of 12 months from the date of this Agreement, neither the Recipient nor any of its affiliates nor any of their respective Representatives acting on behalf of the Recipient or such affiliates, will, directly ...

	(c)  Broker; Co-Bidders; Financing Lock-Ups.  The Recipient hereby represents and warrants that it is not acting and will not act as a broker for or representative of any other person in connection with a Transaction or any other transaction with the ...
	7. Coordination of Contacts.  The Recipient will not, and will cause its Representatives not to, initiate or maintain contact with any officer, director, employee, security holder, customer, supplier, distributor or other business relationship of the ...
	8. No Warranty or Accuracy; Transaction Agreement.  The Recipient understands and agrees that neither the Company nor its affiliates or Representatives (a) makes any representations or warranties, express or implied, with respect to any of the Transac...
	9. Equitable Relief.  It is further understood and agreed that money damage would not be a sufficient remedy for any breach of this Agreement, that the Transaction Information and Confidential Information is valuable and unique and that any disclosure...
	10. Termination.  Except as otherwise set forth in Section 3, this Agreement will be effective as of the date of this Agreement and will terminate without further action one (1) year after the date of this Agreement.  Such termination will not, howeve...
	11. Third Party Beneficiaries.  The Recipient agrees that, except for such parties or as contemplated by Section 15, nothing herein expressed or implied is intended to confer upon or give any rights or remedies to any other person under or by reason o...
	12. Governing Law.  This Agreement will be governed by New York law, without giving effect to the principles of conflict of laws thereof.  Each party hereto consents to personal jurisdiction in New York and Alabama and voluntarily submits to the juris...
	13. Counterparts.  This Agreement may be executed in counterparts, each of which will be deemed to be an original copy of this Agreement, and all of which, when taken together, will be deemed to constitute one and the same agreement.
	14. Certain Definitions.  In addition to the terms defined elsewhere herein, for purposes of this Agreement, (a) the term “affiliate” has the meaning set forth in Rule 12b-2 promulgated by the Securities and Exchange Commission under the Securities Ex...
	15. Miscellaneous.  This Agreement may be modified or waived only by a separate writing duly executed by both parties hereto expressly so modifying or waiving this Agreement.  This Agreement contains the entire agreement between the Company and the Re...
	16. Privilege. To the extent that any Confidential Information may include materials subject to the attorney-client privilege, work product doctrine or any other applicable privilege concerning pending or threatened legal proceedings or governmental i...
	On November 5, 2015 Walter Energy, Inc. (the “Company”) and its affiliated debtors and debtors in possession in the above-captioned bankruptcy cases (collectively with the Company, the “Debtors” or “Sellers”) filed their Motion (the “Motion”) for (A) ...
	On November 25, 2015, pursuant to the Motion, the Court entered an Order (the “Bidding Procedures Order”) approving auction and bidding procedures (the “Bidding Procedures”) in connection with the proposed Sale(s).  A copy of the Motion, the Bidding P...
	The Auction shall take place on January 5, 2016 at 10:00 a.m. (prevailing Central Time) at the offices of Bradley Arant Boult Cummings LLP, One Federal Place, 1819 Fifth Avenue North, Birmingham, Alabama 35203, or such other place and time as the Debt...
	A hearing to approve the Sale(s) (the “Sale Hearing”), including the assumption and assignment of certain Available Contracts, will be held on January 6, 2016 at 9:00 a.m. (prevailing Central Time), at the United States Bankruptcy Court for the Northe...
	Pursuant to the Bidding Procedures Order, any objections to the Sale(s) (“Sale Objections”) must be set forth in writing and must state with particularity the grounds for such objections or other statements of position.  Sale Objections must be filed ...
	This Notice is subject to the fuller terms and conditions of the Motion and the Bidding Procedures Order, which shall control in the event of any conflict, and the Debtors encourage parties-in-interest to review such documents in their entirety.
	PLEASE BE FURTHER ADVISED that a hearing to approve the Sale(s) (the “Sale Hearing”), including the assumption and assignment of certain Available Contracts, will be held on January 6, 2016 at 9:00 a.m. (prevailing Central Time), at the United States ...
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