
Hearing Date: September 11, 2012 at 1:30 p.m. EST
Objection Deadline: September 7, 2012 at 4:00 p.m. EST

COLE, SCHOTZ, MEISEL, 
FORMAN & LEONARD, P.A. 
900 Third Avenue, 16th Floor 
New York, NY 10022-4728 
(212) 752-8000
(212) 752-8393 Facsimile
Michael D. Warner, Esq. (Admitted Pro Hac Vice)
Michael D. Sirota, Esq.
Proposed Conflicts Counsel for the Official Committee 
of Unsecured Creditors of Patriot Coal Corporation, et al.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

PATRIOT COAL CORPORATION, et al.,

Debtors.

Chapter 11

Case No. 12-12900 (SCC)

(Jointly Administered)

NOTICE OF APPLICATION OF THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS OF PATRIOT COAL CORPORATION, ET AL., FOR ORDER 

AUTHORIZING AND APPROVING THE EMPLOYMENT AND RETENTION 
OF COLE, SCHOTZ, MEISEL, FORMAN & LEONARD, P.A. AS ITS 

CONFLICTS COUNSEL, EFFECTIVE AUGUST 16, 2012

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. On August 28, 2012, the Official Committee of Unsecured Creditors (the “Committee”) 
of the above captioned debtors and debtors-in-possession filed: (i) the attached Application for 
an Order authorizing and approving the Committee’s employment and retention of Cole, Schotz, 
Meisel, Forman & Leonard, P.A. as its Conflicts Counsel, effective August 16, 2012 (the 
“Application”); and (ii) the Declaration of Michael D. Warner, Esq. in support of the 
Application.  

2. A hearing (the “Hearing”) to consider the Application shall be held before the 
Honorable Shelley C. Chapman, United States Bankruptcy Judge, in Room 621 of the United 
States Bankruptcy Court, Alexander Hamilton Custom House, One Bowling Green, New York, 
New York, 10004, on September 11, 2012 at 1:30 p.m. (prevailing Eastern time).

3. Any objections to the Application must be made in writing, filed with the Court (with a 
copy to Chambers) and served in accordance with the Order Establishing Certain Notice, Case 
Management and Administrative Procedures, entered on July 16, 2012 [Docket No. 84] (the 
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“Case Management Order”), so as to be received no later than September 7, 2012 at 4:00 p.m. 
(prevailing Eastern time) (the “Objection Deadline”).

4. If no objections to the Application are timely filed and served on or before the 
Objection Deadline, the Committee may submit to the Bankruptcy Court an Order substantially 
in the form of the proposed Order submitted with the Application for the Court’s consideration.

5. A copy of the Application can be obtained or viewed for a fee via PACER at 
www.pacer.gov or (without charge) on the Debtors’ restructuring website at 
www.patriotcaseinformation.com.

Dated:  August 28, 2012

COLE, SCHOTZ, MEISEL, FORMAN &
LEONARD, P.A., Proposed Conflicts Counsel to 
the Official Committee of Unsecured Creditors of 
Patriot Coal Corporation, et al.

/s/Michael D. Warner
Michael D. Warner (Admitted Pro Hac Vice)
Michael D. Sirota
900 Third Avenue, 16th Floor 
New York, NY 10022-4728 
Telephone: (212) 752-8000
Facsimile:  (212) 752-8393
mwarner@coleschotz.com
msirota@coleschotz.com
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FORMAN & LEONARD, P.A. 
900 Third Avenue, 16th Floor 
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Michael D. Sirota, Esq.
Proposed Conflicts Counsel for the Official Committee 
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

PATRIOT COAL CORPORATION, et al.,

Debtors.

Chapter 11

Case No. 12-12900 (SCC)

(Jointly Administered)

APPLICATION OF THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS 
OF PATRIOT COAL CORPORATION, ET AL., FOR ORDER AUTHORIZING 

AND APPROVING THE EMPLOYMENT AND RETENTION OF COLE, 
SCHOTZ, MEISEL, FORMAN & LEONARD, P.A. AS ITS CONFLICTS 

COUNSEL EFFECTIVE AUGUST 16, 2012

The duly-appointed Official Committee of Unsecured Creditors (the “Committee”) for

the above-captioned debtors and debtors-in-possession (collectively, the “Debtors”) hereby 

applies for an order, pursuant to Section 1103 of Title 11 of the United States Code (the 

“Bankruptcy Code”), Rule 2014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”) and Rule 2014-1 of the Local Rules of Bankruptcy Procedure of the United States 

Bankruptcy Court for the Southern District of New York (the “Local Rules”), authorizing and 

approving the Committee’s employment and retention of Cole, Schotz, Meisel, Forman & 

Leonard, P.A. (“Cole Schotz” or the “Firm”) as conflicts counsel for the Committee, effective 

August 16, 2012, in connection with the above-captioned Chapter 11 cases (“Chapter 11 Cases”).  

12-12900-scc    Doc 442    Filed 08/28/12    Entered 08/28/12 17:21:13    Main Document  
    Pg 3 of 33



2

In support of this Application, the Committee relies on the Declaration of Michael D. Warner, 

Esq., dated August 28, 2012 (the “Warner Declaration”), attached as “Exhibit A”.  In further 

support of this Application, the Committee respectfully represents as follows:

BACKGROUND

1. On July 9, 2012, (the “Petition Date”), each of the Debtors filed a voluntary

petition for relief under Chapter 11 of the Bankruptcy Code.  Pursuant to Sections 1107 and 1108 

of the Bankruptcy Code, the Debtors are continuing to operate their businesses and their 

properties as debtors-in-possession.  No trustee or examiner has been appointed in these cases.

2. On July 18, 2012, the Office of the United States Trustee for the Southern District 

of New York (the “U.S. Trustee”), pursuant to Section 1102 of the Bankruptcy Code, appointed 

the Committee to represent the interests of all unsecured creditors in these Chapter 11 Cases.  

The Members of the Committee are:  (1) Wilmington Trust Company; (2) U.S. Bank National 

Association; (3) United Mine Workers of America; (4) United Mine Workers of America 1974 

Pension Plan and Trust; (5) Gulf Coast Capital Partners, LLC; (6) Cecil Walker Machinery; and

(7) American Electric Power.

3. Following its appointment, the Committee met and decided on July 18, 2012, that 

it wished to employ Kramer Levin Naftalis & Frankel, LLP (“Kramer Levin”) as its bankruptcy 

counsel to advise and represent the Committee in these Chapter 11 Cases. As discussed herein, 

however, Kramer Levin is aware of certain conflicts of interest in its representation of the 

Committee in these Chapter 11 Cases and may become aware of subsequent actual or potential 

conflicts in the course of its representation.  

4. Accordingly, on August 16, 2012, the Committee conducted a meeting, attended 

by a majority of its members, at which the Committee decided to retain Cole Schotz to handle
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matters that are not appropriately handled by Kramer Levin because of actual or potential 

conflict of interest issues.

JURISDICTION AND VENUE

5. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A).  As of this date, venue is 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

RELIEF REQUESTED

6. This Application is made by the Committee for an order, pursuant to Section 1103 

of the Bankruptcy Code, Bankruptcy Rule 2014 and Local Rule 2014, authorizing and approving 

the Committee’s retention and employment of Cole Schotz as its conflicts counsel, effective 

August 16, 2012.

COLE SCHOTZ’S QUALIFICATIONS AND SERVICES TO BE PROVIDED

7. The Committee has selected Cole Schotz as its conflicts counsel.  Kramer Levin 

and Cole Schotz will coordinate their efforts and function to ensure that the legal services 

provided by each firm to the Committee are not duplicative.  

8. The Committee has selected Cole Schotz  as its conflicts counsel because of Cole 

Schotz’s considerable experience in business reorganizations and in other areas of law applicable 

to these Chapter 11 Cases, including significant representations of official committees of 

Unsecured Creditors, engagements as conflicts counsel and expansive experience in creditors’ 

rights investigation and litigation.  See, e.g., In re Federated Sports & Gaming, Inc. and 

Federated Heartland, Inc., Case No. 12-3521 (Bankr. D. Md. 2012); In re Game Trading 

Technologies f/k/a City Language Exchange, Case No. 12-11519 (Bankr. D. Md. 2012); In re 

AMR Corp., et al., Case No. 11-15463 (Bankr. S.D.N.Y. 2011) (Counsel to Committee Member,
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Hewlett Packard Company); In re Brown Publishing, Case No 10-73295 (Bankr. E.D.NY. 

2010) (Committee Counsel); In re TMG Liquidation Company, et al., f/k/a The Merit Group,

Case No. 03-13156 (Bankr. D.S.C. 2009); In re Drug Fair, Inc., Case No. 09-10897 (Bankr. D. 

Del. 2009); In re Linens Holding Co., et al., Case No. 08-10832 (Bankr. D. Del. 2008); In re 

OneTravel Holdings, Case No. 06-70085 (Bankr. S.D. Tex. 2006) (Committee Counsel); In re 

Northwest Airlines Case No. 05-17930 (Bankr. S.D.N.Y. 2005) (Counsel to Committee Member, 

LSG SkyChefs); In re Asarco, LLC, et al., Case No. 05-21207 (Bankr. S.D. Tex. 2005)

(Counsel to Court Appointed Examiner, Michael D. Warner); In re Delphi Corp., et al., Case No. 

05-44481 (Bankr. S.D. NY. 2005) (Conflicts Counsel to Committee); In re US Airways, Case 

No. 04-13819 (Bankr. E.D. Va. 2004) (Counsel to Committee Member, Electronic Data Systems 

N/K/A Hewlett Packard Company); In re Bayou Steel, Case No. 03-30816 (Bankr. N.D. Tex. 

2003) (Committee Counsel); In re Georgetown Steel, Case No. 03-13156 (Bankr. S.C. 2003)

(Committee Counsel ); In re Orion Refinery, Case No. 03-11483 (Bankr. D. Del. 2003)

(Committee Counsel); In re enivid, Inc., Case No. 03-11472 (Bankr. Mass. 2003) (Committee 

Counsel); In re Tokheim Corp., Case No. 02-13437 (Bankr. DE. 2002) (Committee Counsel); In 

re Ferranti Steel & Aluminum, Inc., Case No. 02-30297 (Bankr. D.N.J. 2002); In re Bethlehem 

Steel, Case No. 01-15288 (Bankr. S.D.NY. 2001) (Counsel to Committee Member, Electronic 

Data Systems N/K/A Hewlett Packard Company); In re Lucerne Products, Inc., Case No. 98-

50531 (Bankr. N.D. Ohio 1998) (Committee Counsel); In re Jayhawk Acceptance Corp., Case 

No. 97-31261 (Bankr. N.D. Tex. 1997) (Committee Counsel); In re Neostar Retail Group, Inc.,

Case No. 96-36648 (Bankr. N.D. Tex. 1996) (Counsel to Ad Hoc Equity Committee); In re 

Hiuka Steel, Case No. 95-27964 (Bankr. C.D. Cal. 1995) (Committee Counsel).1

                                                
1 Some of the foregoing matters were handled by Michael D. Warner, as a member of Warner Stevens, LLP, prior to 
his becoming a member of Cole Schotz.
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9. Accordingly, the Committee believes Cole Schotz is duly qualified to represent 

the Committee as conflicts counsel.  Furthermore, the Committee believes that the services of 

Cole Schotz are necessary and essential to the Committee’s performance of its duties.

10. The Committee expects that Cole Schotz will work closely with Kramer Levin 

and the Committee in these Chapter 11 Cases.  Where the Committee will be potentially or 

actually adverse to clients of Kramer Levin in these Chapter 11 Cases, the Committee expects 

that Cole Schotz will be notified immediately and will represent the Committee and its interests

in such matters. 

11. The professional services that the Committee anticipates Cole Schotz will render

may include assisting, advising and representing the Committee with respect to the following

matters, where Kramer Levin may not be able to act because of an actual or potential conflict:

a. The preparation on behalf of the Committee of any necessary 
applications, motions, memoranda, orders, reports and other legal 
papers;

b. Appearances in Court and at statutory meetings of creditors to 
represent the interests of the Committee;

c. Investigating, as the Committee may desire, among other things, 
the assets, liabilities, financial condition and operating issues 
concerning the Debtors as may be relevant to the Chapter 11 
Cases;

d. Such communication with the Committee’s constituents and others
as the Committee may consider desirable in furtherance of its 
responsibilities; and,

e. The performance of all of the Committee’s duties and powers 
under the Bankruptcy Code and the Bankruptcy Rules and the 
performance of such other services as are in the interests of those 
represented by the Committee.

12. The foregoing services are generally the type of services that Cole Schotz may be 

requested to perform.  The Committee expects and understands that the services to be performed 
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by Cole Schotz will be carefully coordinated with the Committee and Kramer Levin to ensure 

the most efficient representation of the Committee and to avoid duplicating professional services.

13. Where Kramer Levin, or the Committee’s other counsel, to the extent retained,

determines that an actual or potential conflict of interest exists, and that such matters should 

appropriately be handled by Cole Schotz, Cole Schotz shall provide timely disclosures 

identifying such matters.  The timeliness of a disclosure pursuant to the foregoing will be 

assessed based on the facts and circumstances of each particular matter, including whether 

disclosure would reveal privileged information or hinder or compromise Cole Schotz’s ability to 

discharge its duties and perform its responsibilities with respect to representing the Committee in 

these Chapter 11 Cases.  Timeliness shall be as soon as is reasonably practicable under the 

circumstances.

14. Should the Committee prior to confirmation of a plan of reorganization seek to

expand the role of Cole Schotz beyond conflicts matters (for example, matters where the 

Committee, Kramer Levin, or other counsel to the Committee may determine that the use of Cole 

Schotz is more cost effective or where the Committee, Kramer Levin or other counsel to the

Committee otherwise specifically ask Cole Schotz to act), Cole Schotz will file with this Court a 

notice of expanded role, including a description of such expanded services, and serve such notice 

and description on (a) the U.S. Trustee, (b) the Debtors, and (c) any other official Committee(s) 

appointed in these Chapter 11 Cases. All parties shall have seven (7) days from the date of such 

notice to object to such expanded role.

PROFESSIONAL COMPENSATION

15. Cole Schotz has indicated its willingness to serve as conflicts counsel to the 

Committee and to receive compensation and reimbursement in accordance with its standard 
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billing practices for services rendered and expenses incurred on behalf of the Committee, in 

accordance with the provisions of Sections 330 and 331 of the Bankruptcy Code or as otherwise 

ordered by the Court.  Cole Schotz’s billing practices and rates are summarized below and are 

consistent with those generally governing Cole Schotz’s representation of its other clients.

16. The Committee understands that Cole Schotz intends to apply for compensation 

for professional services rendered in the Chapter 11 Cases, subject to the Court’s approval and in 

compliance with the Bankruptcy Code, Bankruptcy Rules and Local Rules, the Guidelines of the 

Office of the United States Trustee and the Local Standing Order Establishing Procedures For 

Monthly Compensation and Reimbursement of Expenses of Professionals [M–412, December 

21, 2010].  

17. The principal Cole Schotz attorneys expected to represent the Committee in this 

matter and their current hourly rates are:  Member Michael D. Warner ($620 per hour), Member 

Michael D. Sirota ($775 per hour), Member Stuart Komrower ($625 per hour), and Associate Jill

B. Bienstock ($275 per hour).  In addition, other attorneys and paralegals may, from time to 

time, provide services to the Committee in connection with these Chapter 11 Cases.  The range 

of Cole Schotz’s hourly rates for its attorneys and paralegals is as follows:

Members and Special Counsel $325 - $775 per hour

Associates $210 - $385 per hour

Paralegals $160 - $245 per hour                                                        

The hourly rates set forth above are the Cole Schotz’s standard hourly rates for work of this 

nature.  These rates are set at a level designed to compensate fairly the Firm for the work of its 

attorneys and paralegals.  Cole Schotz’s hourly rates are subject to periodic adjustment from time 

to time in accordance with the Cole Schotz’s established billing practices and procedures.  The 
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Committee is aware that the Cole Schotz’s rates will be adjusted in September, 2012 and Cole 

Schotz has represented that it will provide its updated billing rates to the Committee and file a 

supplemental declaration with the Court, to the extent of any changes. 

18. In addition to the hourly rates set forth above, the Committee understands that it is 

Cole Schotz’s policy to charge its clients in all areas of practice for all other expenses incurred in 

connection with the client’s case.  The expenses charged to clients include, among other things, 

telephone and telecopier (outgoing only) toll and other charges, mail and express mail charges, 

special or hand delivery charges, photocopying charges at the rate of 10¢ per page, charges for 

mailing supplies (including, without limitation, envelopes and labels) provided by Cole Schotz to 

outside copying services for use in mass mailings, travel expenses, computerized research, and 

transcription costs.  Cole Schotz will charge the estates for these expenses in a manner and at 

rates consistent with charges made generally to Cole Schotz’s other clients and the Local 

Bankruptcy Rules.  Moreover, these rates are comparable if not less than those charged by 

attorneys of similar experience and expertise for engagements of similar scope and complexity to 

these Chapter 11 Cases. 

19. The Committee submits that such rates are reasonable and should be approved by 

the Court subject to a determination of the amount to be paid to Cole Schotz in accordance with 

the Bankruptcy Rules, Local Rules and Orders of the Court.

DISINTERESTEDNESS OF PROFESSIONALS

20. The Committee believes that, based upon the circumstances more fully described 

in the Warner Declaration, Cole Schotz does not hold or represent an interest that is adverse in 

connection with these Chapter 11 Cases regarding the matters upon which Cole Schotz is to be 

retained.  More specifically, as to those entities identified by Kramer Levin as potential conflicts 
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for Kramer Levin, such entities are not conflicts for Cole Schotz. Therefore, to the best of the 

Committee’s knowledge and based upon the Warner Declaration, Cole Schotz is a “disinterested 

person” within the meaning of Section 101(14) of the Bankruptcy Code and Cole Schotz does 

not represent an entity having an adverse interest in this case as required under Section 1103 of 

the Bankruptcy Code given the scope of Cole Schotz’s retention. 

21. Based upon all of the foregoing, the Committee believes that the employment of 

Cole Schotz as conflicts counsel to the Committee is appropriate and in the best interest of the 

Committee, the Debtors’ respective estates, the Debtors’ respective creditors and other parties-

in-interest.

NOTICE

22. In accordance with the Order Establishing Certain Notice, Case Management and 

Administrative Procedures [Docket No. 84] (the “Case Management Order”), notice of this 

Application has been given to all parties listed on the Service List (as defined in the Case 

Management Order).  The Committee submits that such notice is sufficient and that no other or 

further notice of the relief requested in this Application is required.

WHEREFORE, the Committee respectfully requests that the Court enter an order 

authorizing and approving (i) the Committee’s retention of Cole Schotz as its conflicts counsel,

effective August 16, 2012, (ii) the payment and reimbursement of Cole Schotz’s fees and 

disbursements, subject to interim and final allowance thereof in accordance with Sections 330 

and 331 of the Bankruptcy Code or as otherwise ordered by the Court, and (iii) granting such 

other and further relief as may be just and proper.
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Dated: August 28, 2012 Respectfully submitted,

THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS OF PATRIOT COAL 
CORPORATION, ET AL.

By: /s/ Steven Cimalore
Steven Cimalore, on behalf of Wilmington Trust 
Company, Chairperson of The Official Committee 
of Unsecured Creditors of Patriot Coal Corporation, 
et al.
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COLE, SCHOTZ, MEISEL, 
FORMAN & LEONARD, P.A. 
900 Third Avenue, 16th Floor 
New York, NY 10022-4728 
(212) 752-8000
(212) 752-8393 Facsimile
Michael D. Warner, Esq. (Admitted Pro Hac Vice)
Michael D. Sirota, Esq.
Proposed Conflicts Counsel for the Official Committee 
of Unsecured Creditors of Patriot Coal Corporation, et al.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

PATRIOT COAL CORPORATION, et al.,

Debtors.

Chapter 11

Case No. 12-12900 (SCC)

(Jointly Administered)

DECLARATION OF MICHAEL D. WARNER, ESQ. IN SUPPORT OF 
THE APPLICATION OF THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS OF PATRIOT COAL CORPORATION, ET AL., FOR ORDER 

AUTHORIZING AND APPROVING THE EMPLOYMENT AND RETENTION 
OF COLE, SCHOTZ, MEISEL, FORMAN & LEONARD, P.A. AS ITS 

CONFLICTS COUNSEL, EFFECTIVE AUGUST 16, 2012

I, MICHAEL D. WARNER, ESQ., pursuant to 28 U.S.C. § 1746, hereby declare under 

penalty of perjury that the following is true and correct to the best of my knowledge, information 

and belief: 

1. I am an attorney at law and a Member of the law firm of Cole, Schotz, Meisel, 

Forman & Leonard, P.A. (“Cole Schotz” or the “Firm”), which maintains offices for the practice 

of law at 900 Third Avenue, 16th Floor, New York, New York 10022.  The Firm also maintains 

offices in Hackensack, New Jersey; Wilmington, Delaware; Baltimore, Maryland; and Fort 

Worth, Texas.  My pro hac vice application was granted for the above-captioned cases and I am

an attorney in good standing admitted to practice before, among others, the State Bars of 

California and Texas, the Northern, Eastern, Southern and Western District Courts of Texas, the 
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Central, Eastern and Northern Districts of California, the Fifth and Ninth Circuit Courts of 

Appeal and the United States Supreme Court. 

2. This Declaration is submitted in support of the Application of the Official 

Committee of Unsecured Creditors of Patriot Coal Corporation, et al. (the “Committee”) for 

Order Authorizing and Approving the Employment and Retention of Cole Schotz as its Conflicts 

Counsel, Effective August 16, 2012 (the “Application”), pursuant to Section 1103 of the 

Bankruptcy Code, Bankruptcy Rules 2014 and 2016 and Local Rules 2014-1 and 2016-1.1

3. Unless otherwise stated in this Declaration, the facts set forth are personally 

known to me and, if called as a witness, I could and would testify thereto.

4. In preparing this Declaration, I used a set of procedures developed by Cole Schotz 

to ensure full compliance with the requirements of the Bankruptcy Code, Bankruptcy Rules and 

Local Rules regarding the retention of professionals by debtors or committees (generally, the 

“Retention Procedures”).  Pursuant to the Retention Procedures, and under my direction and 

supervision, Cole Schotz performed a conflict of interest search to identify any actual or 

potential conflicts of interest.  The Retention Procedures included:

(a) Counsel to the Committee, Kramer Levin, provided Cole Schotz with a list of 
the following entities (collectively, the “Parties in Interest List”): (i) the Debtors
and non-debtor affiliates and subsidiaries, (ii) the current and recent officers and 
directors of the Debtors (including non-executive officers and general managers 
of the Debtors’ subsidiaries), (iii) the affiliations of the officers and directors, 
(iv) the five (5) largest secured creditors of the Debtors, (v) the fifty (50) largest 
unsecured creditors, (vi) business partners, (vii) professionals and financial 
advisors, (viii) financial institutions, (ix) equipment lessors, (x) landlords and 
lessors, (xi) five (5%) percent and greater shareholders and beneficial owners; 
(xii) unions, (xiii) surety bond providers and beneficiaries, (xiv) taxing 
authorities, (xv) regulators, (xvi) suppliers shippers, warehouseman, customers 
and vendors, (xvii) parties to litigation, (xviii) insurers, (xix) the Office of the 
United States Trustee for the Districts of New York, Connecticut and Vermont 
(Region 2), (xx) utilities, and (xxi) professionals retained by the foregoing.  A 
copy of the Parties in Interest List is attached as “Exhibit 1.”

                                                
1 Capitalized terms used but not otherwise defined shall have the meanings ascribed to them in the Application.
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(b) Cole Schotz maintains a data base of current and former clients and related 
information that has been collected (the “Data Base”).  Cole Schotz then:  
(i) searched the Data Base for those entities which Cole Schotz billed during the 
past five (5) years (the “Client List”); and (ii) circulated, via e-mail, to every 
attorney of the Firm, the Parties in Interest List to solicit potential conflicts or 
connections that might not be uncovered through the Data Base.

(c) Cole Schotz then compared the names of the entities identified in the Parties in 
Interest List with the names in its Data Base, the Client List and the responses 
from the attorney e-mail solicitation to identify potential matches, and to 
determine whether those matches are current clients and, if so, identify the Cole 
Schotz personnel responsible for such matters.

(d) Based on the results of those searches and by making general and, when 
applicable, specific inquiries of Cole Schotz personnel, insofar as I have been 
able to ascertain after diligent inquiry, neither I, nor Cole Schotz, nor any 
member or associate of the firm has any connection with the Parties in Interest 
List except as described below: 

Former Clients – No Conflict to Being Adverse

(i) Kramer Levin identified Computershare as an attorney, professional or 
financial advisor to the Debtors and an entity Kramer Levin has 
identified as a potential conflict with.  Computershare, Inc. f/k/a 
Equiserve is a former client of the Firm.  The Firm represented 
Computershare in Maryland state court litigation adverse to Asbury-
Solomons, Inc., which was wholly unrelated to these Chapter 11 Cases  
The last date work was performed for Computershare was August, 2010.  
Based upon the foregoing, the Firm knows of no impediment to being 
adverse to Computershare in these Chapter 11 Cases.

(ii) UBS is identified as an attorney, professional or financial advisor of the 
Debtors.  UBS Real Estate Securities (“URES”) is a former real estate 
client of the Firm.  The last date that the Firm performed work URES
was 2007 and it was for matters wholly unrelated to these Chapter 11 
Cases.  Based upon the foregoing, the Firm knows of no impediment to 
being adverse to URES in these Chapter 11 Cases.

(iii) Wilmington Trust Company (“Wilmington”) is identified as a member 
of the Committee and as one of the top fifty (50) unsecured creditors.  
Wilmington is a former real estate client of the Firm.  The last date that 
the Firm performed work for Wilmington was 2008 and such work was 
wholly unrelated to these Chapter 11 Cases.  Based upon the foregoing, 
the Firm knows of no impediment to being adverse to Wilmington in 
these Chapter 11 Cases.

12-12900-scc    Doc 442    Filed 08/28/12    Entered 08/28/12 17:21:13    Main Document  
    Pg 16 of 33



4

(iv) Comerica Bank (“Comerica”) is identified as a financial institution.  The 
Firm previously acted as local counsel to Comerica in a loan transaction 
but the Firm presently has no active matters with Comerica Bank and the 
last date that work was performed for Comerica was February, 2008.  
Such work was wholly unrelated to these Chapter 11 Cases.  Based upon 
the foregoing, the Firm knows of no impediment to being adverse to 
Comerica in these Chapter 11 Cases.

(v) Duke Realty is identified as a landlord.  Duke Realty Limited 
Partnership (“DR”) is a former client of the Firm and work was last 
performed for DR in April, 2010.  The work related to defending Duke 
Realty in an adversary bankruptcy proceeding initiated by the 
Liquidating Trustee of The Delta Financial Liquidating Trust, filed in 
the United States Bankruptcy Court for the District of Delaware.  The 
representation has concluded was wholly unrelated to these Chapter 11 
Cases.  Based upon the foregoing, the Firm knows of no impediment to 
being adverse to DR in these Chapter 11 Cases.

(vi) Northwestern Mutual is identified as a bondholder.  The Firm previously 
represented a group of bondholders in the now-closed bankruptcy case 
of EPV Solar, Inc. (“EPV”), filed in the United States Bankruptcy Court 
for the District of New Jersey.  The Firm’s records indicate that 
Northwestern Mutual succeeded as a bondholder to EPV.  The Firm’s 
representation of the bondholder group concluded in 2010 and was 
wholly unrelated to these Chapter 11 Cases.  Based upon the foregoing, 
the Firm knows of no impediment to being adverse to Northwestern 
Mutual in these Chapter 11 Cases.

(vii) CNA Insurance and Solaris Health / CNA Healthpro (collectively, 
“CNA”) are identified as surety insurers.  CNA is a former client of the 
Firm and while the Firm previously represented CNA in litigation 
matters, the Firm has not performed work for CNA since 2007 and the 
work performed was wholly unrelated to these Chapter 11 Cases. Based 
upon the foregoing, the Firm knows of no impediment to being adverse 
to CNA in these Chapter 11 Cases.

(viii) Michael P. Johnson is identified as an officer or director of the Debtors.  
The Firm discloses Mr. Johnson was a contact for a former client.  The 
Firm concluded its representation of the former client in 2009 and such 
work in any event was wholly unrelated to these Chapter 11 Cases.  
Based upon the foregoing, the Firm knows of no impediment to being 
adverse to Mr. Johnson in these Chapter 11 Cases.

(ix) John R. Jones is identified as an officer or director of the Debtors.  Mr. 
Jones is the director of a former client of the Firm.  The last date the 
Firm performed work for this former client was September 2010 and 
such work was wholly unrelated to these Chapter 11 Cases.  Based upon 
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the foregoing, the Firm knows of no impediment to being adverse to Mr. 
Jones in these Chapter 11 Cases.

(x) Rockwood Partners (“RP”) is identified as a surety insurer.  To the 
extent it is the same entity, RP is a former client of the Firm and the 
corporate transactional work performed by the Firm was wholly 
unrelated to these Chapter 11 Cases.  The Firm last performed work for
RP in 2005.  Based upon the foregoing, the Firm knows of no 
impediment to being adverse to RP in these Chapter 11 Cases.

(xi) Caremark RX is identified as a supplier.  Caremark RX (“CR”) is a 
former client of the Firm.  The work performed by the Firm involved 
environmental transactional work, which is wholly unrelated to these 
Chapter 11 Cases.  The last date the Firm performed work for CR was 
December 2006.  Based upon the foregoing, the Firm knows of no 
impediment to being adverse to CR in these Chapter 11 Cases.  Based 
upon the foregoing, the Firm knows of no impediment to being adverse 
to CR in these Chapter 11 Cases.

(xii) Blue Cross Blue Shield (“Blue Cross”) is identified as a supplier.  Blue 
Cross is a former client of the Firm.  The work performed by the Firm 
involved corporate transactional work wholly unrelated to these Chapter 
11 Cases.  The last date the Firm performed work for Blue Cross was 
March 2008.  Based upon the foregoing, the Firm knows of no 
impediment to being adverse to Blue Cross in these Chapter 11 Cases.

(xiii) Gerdau Ameristeel (“Ameristeel”) is identified as a supplier.  To the 
extent it is a related entity, a former client of the Firm is Gerdau 
Acominas (“Acominas”), a South American company.  The Firm no 
longer represents Acominas and the work performed for Acominas 
related to environmental compliance obligations in New Jersey, wholly 
unrelated to these Chapter 11 Cases.  The last date the Firm performed 
work for Acominas was February 2009.  Based upon the foregoing, the 
Firm knows of no impediment to being adverse to Ameristeel in these 
Chapter 11 Cases.

Current Clients – Permissible to Be Adverse

(i) Kramer Levin identified AES Eastern Energy as a potentially adverse 
party.  Presently, AES Eastern Energy, L.P. (“AES”) is a chapter 11 
debtor in a bankruptcy case pending before the United States 
Bankruptcy Court for the District of Delaware.  In that bankruptcy case, 
which is wholly unrelated to these Chapter 11 Cases, Cole Schotz is 
bankruptcy counsel to an affiliate of AES, AES NY Equity, LLC.  As 
AES is not a client of the Firm, the Firm does not perceive any conflict 
from its representation of the Committee in this matter adverse to AES.
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(ii) Verizon is identified as one of the Debtors’ utilities.  The Firm 
represents Verizon Communications, Inc. and certain affiliates 
(“Verizon”), in connection with the sale, leasing and subleasing of 
surplus owned real estate (landlord side) and the leasing of office and 
retail space (tenant side) completely unrelated to these Chapter 11 Cases.  
Pursuant to the Firm’s written engagement letter with Verizon dated 
December 3, 2010 (the “Verizon Agreement”), Verizon recognized that 
the Firm has an active insolvency practice and, therefore, Verizon 
acknowledged and agreed to the following: (i) the fact that Verizon may 
be a creditor or may hold some interest adverse to a debtor in a 
restructuring case will not disqualify the Firm from representing parties 
in a particular case; and (ii) to the extent Verizon is a creditor or holds 
an adverse interest to a client of the Firm, Verizon waives any existing 
and future conflict of interest.  Under the Verizon Agreement, the Firm 
agreed that in the event a client wishes to assert a direct claim against 
Verizon (such as a suit for a preference claim), Cole Schotz will not 
represent that client in asserting such claim absent Verizon’s written 
consent.  Therefore, unless Verizon agrees in writing to a conflict 
waiver, the Firm will ask that Kramer Levin handle the matter.  The 
revenue generated from Verizon is less than 0.5% of the Firm’s annual 
revenue. 

(iii) RLI Insurance is identified as one of the entities that the Debtors’ 
directors are affiliated with.  The Firm currently represents RLI Corp., 
an affiliate of RLI Insurance, in New York state court litigation adverse 
to Salvatore A. DiCristo and Montique E. DiCristo which is wholly 
unrelated to these Chapter 11 Cases.  Revenue generated from such 
representation is less than 0.0006% of the Firm’s annual revenue.  

(iv) Liberty International Underwriters is identified as a surety insurer.  
Related entity Liberty Mutual (“LM”) is a current client of the Firm.  
The work performed by the Firm relates to construction, insurance and 
indemnity and is wholly unrelated to these Chapter 11 Cases.  The 
revenue derived from representing LM is 0.005% of the Firm’s annual 
revenue.

5. In light of the extensive number of creditors and other parties-in-interest in these 

Chapter 11 Cases, neither I nor Cole Schotz are able to conclusively identify all potential 

relationships.  To the extent Cole Schotz discovers any facts bearing on the matters described 

herein during the period of Cole Schotz’s retention, Cole Schotz will amend and supplement the 

information contained in this Declaration to disclose such facts.  
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6. Cole Schotz does not believe that any of the foregoing results from the search of 

the Parties in Interest List have or will affect the Firm’s representation of the Committee as 

conflicts counsel in these Chapter 11 Cases.  To the extent the representation of any of the 

foregoing noted parties (or any parties identified by the Firm going forward) creates a future 

conflict in the Firm’s representation of the Committee as conflicts counsel, Kramer Levin will 

handle such matters.  

7. Cole Schotz does not and will not represent any other parties in these Chapter 11 

Cases other than the Committee. Without obtaining appropriate waivers, if necessary, Cole 

Schotz will not represent the Committee in a lawsuit, adversary proceeding or contested matter 

against any current clients.  

8. Based on Cole Schotz’s review, the Firm (a) does not hold or represent any 

interest adverse in connection with the Chapter 11 Cases, and (b) is a “disinterested person” 

within the meaning of Section 101(14) of the Bankruptcy Code, as to those entities and maters 

identified by Kramer Levin as entities it has potential conflicts in being adverse to.  

9. The services to be rendered include all those services set forth in the Application.  

10. Cole Schotz is willing to serve as conflicts counsel to the Committee and to 

receive compensation and reimbursement in accordance with its standard billing practices for 

services rendered and expenses incurred on behalf of the Committee, in accordance with the 

provisions of Sections 330 and 331 of the Bankruptcy Code or as otherwise ordered by the 

Court.  Cole Schotz’s billing practices and rates are summarized below and are consistent with 

those generally governing Cole Schotz’s representation of its other clients.
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11. Cole Schotz will submit to the Court detailed statements setting forth the services 

rendered for and on behalf of the Committee as conflicts counsel in accordance with the 

Retention Procedures. 

12. The principal Cole Schotz attorneys expected to represent the Committee in this 

matter and their current hourly rates are:  Member Michael D. Warner ($620 per hour), Member 

Michael D. Sirota ($775 per hour), Member Stuart Komrower ($625 per hour), and Associate Jill 

B. Bienstock ($275 per hour).  In addition, other attorneys and paralegals may, from time to 

time, provide services to the Committee in connection with these Chapter 11 Cases.  The range 

of Cole Schotz’s hourly rates for its attorneys and paralegals is as follows:

Members and Special Counsel $325 - $775 per hour

Associates $210 - $385 per hour

Paralegals $160 - $245 per hour                                                        

The hourly rates set forth above are the Firm’s standard hourly rates for work of this nature.  

These rates are set at a level designed to compensate fairly the Firm for the work of its attorneys 

and paralegals and to cover fixed and routine overhead expenses.  Cole Schotz’s hourly rates are 

subject to periodic adjustment from time to time in accordance with the Firm’s established 

billing practices and procedures and such rates are next adjusted in September, 2012. To the 

extent any of the foregoing rates change, Cole Schotz will inform the Committee and file a 

supplemental declaration with the Court.

13. In addition to the hourly rates set forth above, it is Cole Schotz’s policy to charge 

its clients in all areas of practice for all other expenses incurred in connection with the client’s 

case.  The expenses charged to clients include, among other things, telephone and telecopier 

(outgoing only) toll and other charges, mail and express mail charges, special or hand delivery 
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EXHIBIT 1

(To The Warner Declaration)

Parties In Interest List
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

PATRIOT COAL CORPORATION, et al.,

Debtors.

Chapter 11

Case No. 12-12900 (SCC)

(Jointly Administered)

ORDER AUTHORIZING AND APPROVING THE OFFICIAL COMMITTEE OF 
UNSECURED CREDITORS’ OF PATRIOT COAL CORPORATION, ET AL. TO 
EMPLOY AND RETAIN COLE, SCHOTZ, MEISEL, FORMAN & LEONARD, 

P.A. AS CONFLICTS COUNSEL, EFFECTIVE AUGUST 16, 2012

Upon the application dated August 28, 2012, (the “Application”) of the Official 

Committee of Unsecured Creditors (the “Committee”) for the above-captioned debtors and 

debtors in possession (collectively, the “Debtors”) for an order authorizing and approving the 

Committee’s employment and retention of Cole, Schotz, Meisel, Forman & Leonard, P.A. (“Cole 

Schotz”) as its conflicts counsel in the Debtors’ Chapter 11 Cases, pursuant to 11 U.S.C. § 1103

and Fed. R. Bankr. P. 2014; and the Court having considered the Application and the Declaration

of Michael D. Warner, Esq., in support thereof (the “Declaration”); and the Court finding that it 

has jurisdiction over the matters raised in the Application pursuant to 28 U.S.C. 

§§ 157 and 1334; and this Court having determined that this is a core proceeding pursuant to 28 

U.S.C. § 157; and the Court being satisfied that Cole Schotz does not hold or represent any 

interest adverse to the Debtors, their estates or creditors; and the Court finding that Cole Schotz

is a “disinterested” person within the meaning of Sections 327 and 101(14) of the Bankruptcy 

Code regarding the matters upon which Cole Schotz is being retained; and the Court being 

further satisfied that said employment would be in the best interests of the Committee, the 

Debtors’ respective estates, their respective creditors and other parties-in-interest; and the Court 
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finding that proper and adequate notice of the Application has been provided and no other or 

further notice is required; and for other good cause shown

IT IS HEREBY ORDERED THAT:

1. The Application is granted to the extent provided herein.

2. To the extent that the Application or Declaration is inconsistent with this Order, 

the terms of this Order shall govern. 

3. The Committee is authorized to retain Cole Schotz as its conflicts counsel 

effective as of August 16, 2012, pursuant to Bankruptcy Code § 1103, and as generally described 

in the Application and the Declaration, with respect to conflicts and other designated matters.

4. Cole Schotz shall be compensated for fees and reimbursed for reasonable and 

necessary expenses and will file interim and final fee applications for allowance of its 

compensation and expenses in accordance with the procedures set forth in 11 U.S.C. §§ 330 and 

331, the Bankruptcy Rules, the Local Rules, the Amended Order Establishing Procedures for 

Monthly Compensation and Reimbursement of Expenses of Professionals, dated December 21, 

201, the Amended Guidelines for Fees and Disbursements of Professionals in the Southern 

District of New York, dated November 25, 2009, and the United States Trustee Fee Guidelines 

(collectively, the “Fee Guidelines”) and the monthly compensation order, if any. 

5. This Court shall retain jurisdiction to hear and determine all matters arising from 

the implementation and/or interpretation of this Order.

6. Prior to any increases in Cole Schotz’s rates, as set forth in paragraph 15 of the 

Application, Cole Schotz shall file a supplemental affidavit with the Court and provide ten (10) 

business days’ notice to the Debtors, the United States Trustee and any official committee.  The 

supplemental affidavit shall explain the basis for the requested rate increases in accordance with 
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Section 330(a)(3)(F) of the Bankruptcy Code and state whether the Committee has consented to 

the rate increase.

7. Cole Schotz shall use its best efforts to avoid inappropriate duplication of services

provided by any of the Committee’s other retained professionals in these Chapter 11 Cases.

8. Where Kramer Levin or the Committee’s other counsel, to the extent retained,

determines that an actual or potential conflict of interest exists, and that such matters should 

appropriately be handled by Cole Schotz, Cole Schotz shall provide timely disclosures 

identifying such matters.  The timeliness of a disclosure pursuant to the foregoing will be 

assessed based on the facts and circumstances of each particular matter, including whether 

disclosure would reveal privileged information or hinder or compromise Cole Schotz’s ability to 

discharge its duties and perform its responsibilities with respect to representing the Committee in 

these Chapter 11 Cases.  Timeliness shall be as soon as is reasonably practicable under the 

circumstances.

9. Should the Committee prior to confirmation of a plan of reorganization seek to

expand the role of Cole Schotz beyond conflicts matters (for example, matters where the 

Committee, Kramer Levin, or other counsel to the Committee may determine that the use of Cole 

Schotz is more cost effective or where the Committee, Kramer Levin or other counsel to the

Committee otherwise specifically ask Cole Schotz to act), Cole Schotz will file with this Court a 

notice of expanded role, including a description of such expanded services, and serve such notice 

and description on (a) the U.S. Trustee, (b) the Debtors, and (c) any other official Committee(s) 

appointed in these Chapter 11 Cases. All parties shall have seven (7) days from the date of such 

notice to object to such expanded role.
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10. Cole Schotz shall not withdraw as the Committee’s counsel prior to the effective 

date of any chapter 11 plan confirmed in these chapter 11 cases without prior approval of the

Court in accordance with Local Bankruptcy Rule 2090-1(e). 

11. The terms and conditions of this Order shall be immediately effective and 

enforceable upon entry.

Dated: _____________ ___, 2012

THE HONORABLE SHELLEY C. CHAPMAN
UNITED STATES BANKRUPTCY JUDGE
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