
 
 

 
UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF ALABAMA 
SOUTHERN DIVISION 

 
In re: 

WALTER ENERGY, INC., et al.,1  
 
 Debtors. 

  
Chapter 11 
 
Case No. 15-02741-TOM11 
 
Jointly Administered 
 
Docket Ref. 38 and 60 

DEBTORS’ NOTICE OF REVISED PROPOSED FINAL ORDER ESTABLISHING  
NOTIFICATION PROCEDURES AND APPROVING RESTRICTIONS ON  
CERTAIN TRANSFERS OF INTERESTS IN THE DEBTORS’ ESTATES 

Walter Energy, Inc. and its affiliated debtors and debtors-in-possession (each a “Debtor” 

and, collectively, the “Debtors”) hereby provide notice (this “Notice”) to the Court and parties-

in-interest of the Debtors’ Proposed Amended Final NOL Order (as defined herein): 

1. The Debtors each filed voluntary petitions for relief under chapter 11 of title 11 of 

the U.S. Code, 11 U.S.C. § 101-1532 (the “Bankruptcy Code”) on July 15, 2015 (the “Petition 

Date”).  The Debtors continue to manage and operate their businesses as debtors-in-possession 

under sections 1107 and 1108 of the Bankruptcy Code. 

2. On the Petition Date, the Debtors filed the Debtors’ Motion for an Order 

(A) Establishing Notification Procedures and Approving Restrictions on Certain Transfers of 

Interests in the Debtors’ Estates and (B) Granting Related Relief [Docket No. 72] (the 

                                                 
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. 
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“NOL Motion”).2  On the same date, the Court entered an order approving on an interim basis 

the relief requested therein [Docket No. 72] (the “Interim NOL Order”).   

3. The Interim NOL Order enforces section 362 of the Bankruptcy Code and 

approves Trading Procedures to protect the value of the Debtors’ consolidated net operating loss 

carryforwards, consolidated net unrealized built in losses, and certain other tax attributes by 

restricting certain transfers of equity interests in the Debtors.   

4. Following entry of the Interim NOL Order, staff of the U.S. Securities and 

Exchange Commission (the “SEC”) and counsel to the Steering Committee provided the Debtors 

comments on the Trading Procedures proposed in the NOL Motion.  As a result of discussions 

with the SEC staff and counsel to the Steering Committee, the Debtors have amended the 

proposed Final Order Establishing Notification Procedures and Approving Restrictions on 

Certain Transfers of Claims Against and Interests in the Debtors’ Estates (as so amended, the 

“Proposed Amended Final NOL Order”).3 

5. The Proposed Amended Final NOL Order revises the Trading Procedures to 

provide that the Debtors must file an objection to any proposed transfer of Stock described in any 

Equity Trading Notice within fifteen (15) calendar days after the filing of such notice with the 

Court (a “Trading Objection”).4  Under the revised Trading Procedures, if the Debtors file a 

Trading Objection by the applicable deadline, then the Proposed Equity Transaction shall not be 

effective unless approved by a final and non-appealable order of this Court or otherwise agreed 

                                                 
2  Capitalized terms used but not defined herein have the meaning ascribed to them in the NOL Motion. 
3  The Final Order Establishing Notification Procedures and Approving Restrictions on Certain Transfers of 

Claims Against and Interests in the Debtors Estates (the “Final NOL Order”) was attached as Exhibit B to the 
NOL Motion. 

4  The summary herein is provided for illustrative purposes only and is qualified in its entirety by reference to the 
Proposed Amended Final NOL Order.  In the event of any inconsistency between this summary and the 
Proposed Amended Final NOL Order, the Proposed Amended Final NOL Order shall control in all respects. 
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to by the Debtors.  If the Debtors do not file a Trading Objection by the applicable deadline, or if 

the Debtors provide written approval of the Proposed Equity Transaction prior to the Trading 

Objection Deadline to a Proposed Equity Transferee or Proposed Equity Transferor, then such 

Proposed Equity Transaction may proceed as described in the Equity Trading Notice.   

6. The Proposed Amended Final NOL Order also expressly provides that it does not 

preclude any Entity from seeking appropriate relief from the provisions of the Proposed 

Amended Final NOL Order.  The Proposed Amended Final NOL Order will not prejudice, limit 

or waive the rights of any Entity to object on any grounds to, or be heard in connection with, any 

Trading Objection by the Debtors to any proposed transfer described in the Equity Trading 

Notice, all of which rights, claims and objections are expressly reserved. 

7. The Proposed Amended Final NOL Order further revises the Trading Procedures 

to provide that counsel to the Steering Group is entitled to the same form of notice and to 

consultation rights with Debtors regarding any proposed transfer of Stock described in any 

Equity Trading Notice or waiver by Debtors of any or all of the Trading Procedures contained in 

this Motion.   

8. The Proposed Amended Final NOL Order is attached hereto as Exhibit 1.  For the 

convenience of the Court and parties-in-interest, attached hereto as Exhibit 2 is a blackline 

comparing the Proposed Amended Final NOL Order with the Final NOL Order that the Debtors 

proposed in the NOL Motion on the Petition Date.  

9. The Debtors have circulated the Proposed Amended Final NOL Order to staff of 

the SEC, counsel to the Steering Committee, and the Bankruptcy Administrator for the Northern 

District of Alabama.     
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10. The Court has scheduled a final hearing on the NOL Motion for August 18, 2015 

at 10:00 a.m. (prevailing Central Time). 

11. Pursuant to the Interim NOL Order, any party-in-interest objecting to entry of the 

Proposed Amended Final NOL Order shall serve and file a written objection (an “Objection”) 

with the Court which Objection shall be served upon (a) the Debtors c/o Walter Energy, Inc., 

3000 Riverchase Galleria, Suite 1700, Birmingham, AL 35244, Attn: Earl Doppelt; (b) proposed 

counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the 

Americas, New York, NY 10019, Attn:  Claudia R. Tobler and Michael S. Rudnick; (c) proposed 

co-counsel to the Debtors, Bradley Arant Boult Cummings LLP, One Federal Place, 1819 Fifth 

Avenue North, Birmingham, AL 35203, Attn: Jay Bender; (d) counsel to any statutory 

committee appointed in these Chapter 11 Cases; (e) counsel to the Steering Committee, Akin 

Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, Attn: Ira S. 

Dizengoff and Kristine Manoukian, and Akin Gump Strauss Hauer & Feld LLP, 1333 New 

Hampshire Ave, N.W., Washington, DC 20036, Attn: James Savin; (f) co-counsel to the Steering 

Committee, Burr Forman LLP, 420 North 20th Street, Suite 3400, Birmingham, AL 35203, Attn: 

Michael L. Hall; (g) counsel to the Administrative Agent and the Credit Agreement Collateral 

Agent, White & Case LLP, 1155 Avenue of the Americas, New York, NY 10036, Attn: Scott 

Greissman and Elizabeth Feld; (h) any co-counsel to the Administrative Agent and the Credit 

Agreement Collateral Agent; (i) counsel to the First Lien Trustee and the 1L Notes Collateral 

Agent, Ropes & Gray LLP, 1211 Avenue of the Americas, New York, NY 10036-8704, Attn: 

Mark R. Somerstein; (j) counsel to the Second Lien Trustee and the 2L Notes Collateral Agent; 

(k) the  Office of the Bankruptcy Administrator for the Northern District of Alabama, 1800 5th 

Avenue North, Birmingham, AL 35203, Attn:  Jon Dudeck; (l) all persons and entities that have 
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filed a request for service of filings in these Chapter 11 Cases pursuant to Bankruptcy Rule 2002; 

and (m) the U.S. Attorney for the Northern District of Alabama, in each case to allow actual 

receipt by the foregoing no later than August 11, 2015 at 4:00 p.m. (prevailing Central Time) 

(the “Objection Deadline”). 

12. The Debtors shall serve this Notice upon (i) the Office of the Bankruptcy 

Administrator for the Northern District of Alabama; (ii) counsel to the administrative agent for 

the Debtors’ prepetition secured credit facility; (iii) the indenture trustee for each of the Debtors’ 

outstanding bond issuances; (iv) counsel to the Steering Committee; (v) the Internal Revenue 

Service; (vi) the Securities and Exchange Commission; (vii) the U.S. Environmental Protection 

Agency; (viii) the U.S. Attorney for the Northern District of Alabama; (ix) counsel to the 

UMWA; (x) the USW; (xi) the holders of the fifty (50) largest unsecured claims against the 

Debtors, on a consolidated basis; (xii) the directly registered holders of the Stock to the extent 

known; (xiii) the beneficial holders of the Stock via such beneficial holders’ banks, brokers, 

custodians, dealers, and other agents, intermediaries, and nominees; and (xiv) all persons and 

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

Bankruptcy Rule 2002. 

13. The Debtors respectfully request that the Court enter the Proposed Amended Final 

NOL Order.  If no objections are timely filed by the Objection Deadline, the Debtors will request 

that the Court enter the Proposed Amended Final NOL Order without further notice or hearing.  
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Dated: July 28, 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 
Kelley A. Cornish  
Claudia R. Tobler  
Michael S. Rudnick  
1285 Avenue of the Americas 
New York, New York  10019 
Telephone:  (212) 373-3000 
Email: kcornish@paulweiss.com, ctobler@paulweiss.com,  
 mrudnick@paulweiss.com  

Proposed Counsel to the Debtors and  
Debtors-in-Possession 
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Proposed Amended Final NOL Order  
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