Case 13-04067

Doc 32 Filed 04/24/13 Entered 04/24/13 15:46:23
Pg1lof7

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

In re:

PATRIOT COAL CORPORATION, et al.,

Debtors.

Chapter 11

PATRIOT COAL CORPORATION and
HERITAGE COAL COMPANY,

Plaintiffs,

PEABODY HOLDING COMPANY, LLC and
PEABODY ENERGY CORPORATION,

Defendants.

No. 13-04067-659

V. ECF Nos. 20 and 21

Main Document

Case No. 12-51502-659

(Jointly Administered)

Adversary Proceeding

MEMORANDUM TO CLERK REGARDING DECLARATION OF
MATTHEW C. CORCORAN IN SUPPORT OF DEFENDANTS’ RESPONSE
TO PLAINTIFFS’ MOTION FOR SUMMARY JUDGMENT

COMES NOW Peabody Holding Company, LL.C and Peabody Energy Corporation, by

and through the undersigned counsel, and file the Declaration of Matthew C. Corcoran in

Support of Defendants’ Response to Plaintiffs’ Motion for Summary Judgment (the

“Declaration) and Exhibit C to the Declaration. Exhibits A and B to the Declaration are being

filed under seal pursuant to the Court’s Order Granting Defendants’ Motion for Leave to File
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Under Seal Certain Exhibits to the Declaration of Matthew C. Corcoran in Support of
Defendants’ Response to Plaintiffs’ Motion for Summary Judgment dated April 24, 2013.

Respectfully submitted,
Dated: April 24, 2013

/s/ Steven N. Cousins
David G. Heiman

Carl E. Black

John M. Newman, Jr.
JONES DAY

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212
dgheiman@jonesday.com
ceblack@jonesday.com
jmnewman@jonesday.com

Steven N. Cousins (MO 30788)
David L. Going (MO 33435)
Susan K. Ehlers (MO 49855)
ARMSTRONG TEASDALE
7700 Forsyth Boulevard, Suite 1800
St. Louis, Missouri 63105
Telephone: 314-621-5070
Facsimile: 314-621-5065
scousins@armstrongteasdale.com
dgoing@armstrongteasdale.com
sehlers@armstrongteasdale.com

ATTORNEYS FOR DEFENDANTS
PEABODY HOLDING COMPANY, LLC
PEABODY ENERGY CORPORATION
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of the forgoing document
and the attachments hereto were served on April 24, 2013 by CM/ECF, where available, and first
class U.S. Mail, postage prepaid, on the individuals and entities identified on Exhibit A attached

hereto.

Respectfully submitted,
Dated: April 24, 2013

/s/ Steven N. Cousins
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EXHIBIT A

SERVICE LIST

DAVIS POLK

ATTN MARSHALL S. HUEBNER
450 LEXINGTON AVENUE
NEW YORK, NY 10017

DAVIS POLK

ATTN BENJAMIN S. KAMINETZKY
450 LEXINGTON AVENUE

NEW YORK, NY 10017

DAVIS POLK

ATTN BRIAN M. RESNICK
450 LEXINGTON AVENUE
NEW YORK, NY 10017

DAVIS POLK

ATTN ELLIOT MOSKOWITZ
450 LEXINGTON AVENUE
NEW YORK, NY 10017

DAVIS POLK

ATTN JONATHAN D. MARTIN
450 LEXINGTON AVENUE
NEW YORK, NY 10017

BRYAN CAVE LLP

ATTN LAURA UBERTI HUGHES, ESQ.
ONE METROPOLITAN SQUARE

211 N BROADWAY, STE 3600

ST LOUIS, MO 63102

CARMODY MACDONALD P.C.
ATTN ANGELA L SCHISLER, ESQ.
120 S CENTRAL AVE, STE 1800
ST. LOUIS, MO 63105

CARMODY MACDONALD P.C.
ATTN JOHN D. MCANNAR, ESQ.
120 S CENTRAL AVE, STE 1800
ST. LOUIS, MO 63105

DOWD BENNETT LLP

ATTN JAMES E. CROWE, 111, ESQ.
7733 FORSYTH BLVD, STE 1410
ST. LOUIS, MO 63105
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KRAMER LEVIN NAFTALIS & FRANKEL LLP
ATTN ADAM C. ROGOFF, ESQ.

1177 AVENUE OF THE AMERICAS

NEW YORK, NY 10036

KRAMER LEVIN NAFTALIS & FRANKEL LLP
ATTN ROBERT T. SCHMIDT, ESQ.

1177 AVENUE OF THE AMERICAS

NEW YORK, NY 10036

KRAMER LEVIN NAFTALIS & FRANKEL LLP
ATTN T. MAYER, A. ROGOFF, B. O°’NEILL
1177 AVENUE OF THE AMERICAS

NEW YORK, NY 10036

BRYAN CAVE LLP

ATTN BRIAN C. WALSH, ESQ.
ONE METROPOLITAN SQUARE
211 NBROADWAY, STE 3600
ST. LOUIS, MO 63102

BRYAN CAVE LLP

ATTN LLOYD A. PALANS, ESQ.
ONE METROPOLITAN SQUARE
211 N BROADWAY, STE 3600
ST. LOUIS, MO 63102

CARMODY MACDONALD P.C.
ATTN GREGORY D. WILLARD, ESQ.
120 S CENTRAL AVE, STE 1800

ST. LOUIS, MO 63105

CURTIS, MALLET -PREVOST, COLT & MOSLE LLP
PROPOSED CONFLICTS COUNSEL TO DEBTORS
ATTN: S. REISMAN; M. COHEN

101 PARK AVE

NEW YORK, NY 10178

DOWD BENNETT LLP

ATTN EDWARD L DOWD, JR., ESQ.
7733 FORSYTH BLVD, STE 1410
ST. LOUIS, MO 63105

GCG, INC.

ATTN: ELIZABETH VRATO
190 S LASALLE ST

STE 1520

CHICAGO, IL 60603

Main Document
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KRAMER LEVIN NAFTALIS & FRANKEL LLP
ATTN P. BRADLEY O'NEILL, ESQ.

1177 AVENUE OF THE AMERICAS

NEW YORK, NY 10036

KRAMER LEVIN NAFTALIS & FRANKEL LLP
ATTN THOMAS MOERS MAYER, ESQ.

1177 AVENUE OF THE AMERICAS

NEW YORK, NY 10036

MOONEY, GREEN, SAINDON, MURPHY & WELCH, P.C.
ATTN JOHN R. MOONEY, ESQ.

1920 L STREET, N.W., STE 400

WASHINGTON, DC 20036

MOONEY, GREEN, SAINDON, MURPHY & WELCH, P.C.
ATTN PAUL A. GREEN, ESQ.

1920 L STREET, N.W., STE 400

WASHINGTON, DC 20036

MORGAN, LEWIS & BOCKIUS, LLP
ATTN MELINA R. FORTE, ESQ.
1701 MARKET ST

PHILADELPHIA, PA 19103-2921

MORGAN, LEWIS & BOCKIUS, LLP
ATTN REBECCA J. HILLYER, ESQ.
1701 MARKET ST

PHILADELPHIA, PA 19103-2921

OFFICE OF THE UNITED STATES TRUSTEE
ATTN LEONORA S. LONG, ESQ.

TRIAL ATTORNEY

111 S 10TH ST, STE 6.353

ST LOUIS, MO 63102-1125

WEIL, GOTSHAL & MANGES LLP
ATTN ANDREA SAAVEDRA, ESQ.
767 FIFTH AVE

NEW YORK, NY 10153-0119

WEIL, GOTSHAL & MANGES LLP
ATTN MARCIA GOLDSTEIN, ESQ.
767 FIFTH AVE

NEW YORK, NY 10153-0119

WILLKIE FARR & GALLAGHER LLP
ATTN MARGOT B SCHONHOLTZ, ESQ.
787 SEVENTH AVE

NEW YORK, NY 10019-6099

Main Document
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MORGAN, LEWIS & BOCKIUS LLP
ATTN JOHN C. GOODCHILD, 111, ESQ
1701 MARKET ST

PHILADELPHIA, PA 19103-2921

MORGAN, LEWIS & BOCKIUS, LLP
ATTN RACHEL JAFFE MAUCERI, ESQ.
1701 MARKET ST

PHILADELPHIA, PA 19103-2921

MORGAN, LEWIS & BOCKIUS, LLP
ATTN: STANLEY F. LECHNER

1701 MARKET ST

PHILADELPHIA, PA 19103-2921

THE PREVIANT LAW FIRM

ATTN FREDERICK PERILLO

1555 N RIVER CENTER DRIVE, SUITE 202
MILWAUKEE, WI 53212

WEIL, GOTSHAL & MANGES LLP
ATTN JOSEPH H. SMOLINSKY, ESQ.
767 FIFTH AVE

NEW YORK, NY 10153-0119

WILLKIE FARR & GALLAGHER LLP
ATTN ANA M ALFONSO, ESQ.

787 SEVENTH AVE

NEW YORK, NY 10019-6099



Case 13-04067 Doc 32-1 Filed 04/24/13 Entered 04/24/13 15:46:23 Exhibit
Declaration of Matthew C. Corcoran In Support of Defendants Respon Pg 1 of 9

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

In re:

PATRIOT COAL CORPORATION, et al.,

Chapter 11
Debtors.

Case No. 12-51502-659

(Jointly Administered)
PATRIOT COAL CORPORATION and
HERITAGE COAL COMPANY,
Plaintiffs,
v, Adversary Proceeding No. 13-04067-659

PEABODY HOLDING COMPANY, LLC
and
PEABODY ENERGY CORPORATION,

Defendants.

DECLARATION OF MATTHEW C. CORCORAN
IN SUPPORT OF DEFENDANTS' RESPONSE
TO PLAINTIFFS' MOTION FOR SUMMARY JUDGMENT

I, Matthew C. Corcoran, submit this Declaration in Support of Defendants' Response to

Plaintiffs' Motion for Summary Judgment. I do hereby declare as follows:
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1. 1 am an associate at the law firm of Jones Day, resident in its Columbus, Ohio,
office. I am one of the attorneys representing Defendants Peabody Holding Company, LLC
("PHC") and Peabody Energy Corporation ("PEC" and, together with PHC, "Peabody") in the
above-captioned adversary proceeding.

2. Attached as exhibit A is a true and correct copy of a draft of the NBCWA
Individual Employer Plan Liabilities Assumption Agreement with handwritten comments dated
June 9, 2007.

3. Attached as exhibit B is a true and correct copy of a May 2, 2007 draft of the
NBCWA Individual Employer Plan Liabilities Assumption Agreement.

4. Attached as exhibit C is a true and correct copy of a web biography obtained
online from www.davispolk.com/lawyers/john-butler/

I declare under penalty of perjury that the foregoing is true and correct. Executed this 22

day of April 2013, at Columbus, Ohio.
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EXHIBIT A
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FILED UNDER SEAL
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EXHIBIT B
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FILED UNDER SEAL
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EXHIBIT C
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DavisPolk

upport of Defendants Respon

John H. Butler

PARTNER
john.butler@davispolk.com

|

%

AT A GLANCE

NEWS, RESOURCES & EVENTS

Mr. Butler is a member of Davis Polk’s Corporate Department and focuses on
mergers and acquisitions, private equity transactions, restructurings,
corporate governance matters and general corporate representations.

Work Highlights

Mr. Butler has regularly represented acquirors and targets in a wide
variety of M&A transactions and restructurings, including:

The sale of minority interests in the New York Mets

AloStar Bank of Commerce’s recapitalization utilizing an innovative
holding company bankruptcy process

PepsiCo's “going private” acquisitions of its anchor bottlers, The
Pepsi Bottling Group and PepsiAmericas

Roche’s collaboration arrangements with Artery Therapeutics
Sterling Financial's recapitalization transaction

Roche’s “going private” acquisition of Genentech

Verisk Analytics’ recapitalization and IPO

Huntington Bancshares’ acquisition of Sky Financial

Mercantile Bankshares’ merger with PNC, as well as its acquisitions
of Community Bank of Northern Virginia and James Monroe Bank

The Royal Bank of Scotland’s acquisition of Charter One Financial
The St. Paul Companies’ merger with Travelers Property Casualty
J.P. Morgan’s merger with Chase

Pharmacia’s merger with Monsanto

Citigroup’s purchase of Banamex

Patriot Coal in its spinoff from Peabody Energy

http://www.davispolk.com/lawyers/john-butler/

CONTACT

New York =i

450 Lexington Avenue
New York, NY 10017
P: 212-450-4083
F:212-701-5083

RELATED PRACTICES
Mergers and Acquisitions
Private Equity

Corporate Governance

BAR ADMISSIONS
® State of New York

EDUCATION

# B.A, Macalester College, 1991
m summa cum laude

® J.D., Harvard Law School, 1994
= cum laude

4/19/2013
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m Compag's restructuring of its investment in CMGI and Navisite
M Delta Air Lines’ tender offer of Comair

He has regularly represented private equity and hedge fund investors
and their portfolio companies in a wide variety of transactions and
corporate matters, including over a dozen investments for TPG-Axon
as well as investments for GSO Capital Partners, Morgan Stanley
Private Equity, Corsair Investments, CSFB Private Equity, Morgan
Stanley Infrastructure Partners, Metalmark and Tailwind Capital,
among others.

Mr. Butler has also regularly represented financial institutions in
connection with advisory assignments, including transactions for
JPMorgan Chase, Greenhill, Bank of America, Sandler O’Neil and
Friedman Billings Ramsey.

He also has extensive experience representing acquirors, targets and
activist investors in unsolicited transactions and proxy contests, and he
has been involved in a variety of special committees assignments,
including representing special committees at Carelnsite and First
Advantage in connection with related party M&A transactions.

Recognition
In October 2007, The New York Times listed Mr. Butler, along with

several other Davis Polk partners, as one of the leading dealmakers on

Wall Street under 40 years of age (“Facebook of Wall Street’s Future,”
NYT, Oct. 3, 2007).

Professional History
® Partner, 2002-present

8 Associate, 1999-2002

© 2013 Davis Polk & Wardwell LLP

http://www.davispolk.com/lawyers/john-butlet/
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