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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION
Inre
Chapter 11
Patriot Coal Corporation, ef al., Case No. 12-51502-659

(Jointly Administered)
Debtors.
Hearing Date: March 25, 2014
Objection Deadline: February 17, 2014
(prevailing Central Time)

NOTICE OF FILING APPLICATION BY AP SERVICES, LLC
AS INTERIM MANAGEMENT AND CHIEF RESTRUCTURING OFFICER TO THE
DEBTORS FOR
APPROVAL OF THE CONTINGENT SUCCESS FEE

PLEASE TAKE NOTICE that AP Setrvices, LLC (“APS”) has filed an
application (the “Application™) for approval of the Contingent Success Fee (as defined in the
Application) as provided for in its engagement letter with the above-captioned debtors and
debtors in possession (the “Debtors”).

PLEASE TAKE FURTHER NOTICE that if you object to the granting of the
relief requested in the Application, you must file a written response or objection with the
Bankruptcy Court on or before 4:00 p.m. (Central) on February 17, 2014, At the same time,
you must also serve a copy of the response or objection upon APS (upon the person and at the
address specified below) and upon the Notice Parties identified on Exhibit | annexed to this
Notice.

PLEASE TAKE FURTHER NOTICE that a hearing on the Application (the
“Hearing”) will be held before the Honorable Kathy A. Surratt-States Chief U.S. Bankruptcy

Judge, in Courtroom 7 North of the Thomas F. Eagleton United States Courthouse, 111 South
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Tenth Street, St. Louis, Missouri 63102 on March 25, 2014 at 10:00 a.m, If you do not timely
file and serve a response or objection to the Application, the Bankruptcy Court may not allow

you to be heard at the Hearing.

Dated: January 31,2014 By: /ﬂ{%

Kenneth A. Hiltz -
Authorized Representative
AP Services, LLC

300 N. LaSalle Street
Suite 1900

Chicago, IL 60654

Tel: 312.762.3377
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Exhibit 1

The Notice Parties

John J. Collins

General Counsel
AlixPartners, LLP

40 W. 57™ Street — 29" Floor
New York, NY 10019

Kenneth A. Hiltz
Managing Director
AlixPartners, LLP
300 N. LaSalle Street
Suite 1900

Chicago, IL 60654

Christopher Robertson

Davis Polk & Wardwell LLP
450 Lexington Avenue

New York, NY 10017
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

In re
Chapter 11

Patriot Coal Corporation, ef al., Case No. 12-51502-659
(Jointly Administered)
Debtors.

Hearing Date: March 25, 2014
Objection Deadline: Februnary 17,2014

APPLICATION BY AP SERVICES, LL.C
AS INTERIM MANAGEMENT AND CHIEF RESTRUCTURING OFFICER TO THE
DEBTORS FOR
APPROVAL OF THE CONTINGENT SUCCESS FEE

Name of Applicant: AP Services, LLC (“APS”)

Authorized to be Retained by: Patriot Coal Corporation, et al.

Date of Retention: August 15, 2012 nunc pro tunc to July 17,2012
Amount of Contingent Success Fee $2,000,000.00

This application (the “Application”) is for approval of the Contingent Success Fee, as set forth in
the Engagement Letter dated July 8, 2012, as amended as of July 17, 2012, with the above-
captioned debtors and debtors in possession (collectively, the “Debtors”). By order dated August
15, 2012 (the “Retention Order™), this Court authorized the retention of APS pursuant to section
363 of title 11 of the United States Code (the “Bankruptcy Code”). This Application seeks
approval of and payment to APS of the Contingent Success Fee, which has been earned by APS in
accordance with the Engagement Letter.

Dated: January 31, 2014 By: /%Mé

Kenneth A, Hiltz Q,,
Authorized Representative
AP Services, LLC
Chicago, IL

Tel: 312.762.3377
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION
Inre
Chapter 11
Patriot Coal Corporation, et al., Case No. 12-51502-659

(Jointly Administered)

Debtors.
Hearing Date: March 25, 2014
Objection Deadline: February 17, 2014

APPLICATION BY AP SERVICES, LLC
AS INTERIM MANAGEMENT AND CHIEF RESTRUCTURING OFFICER TO THE
DEBTORS FOR
APPROVAL OF THE CONTINGENT SUCCESS FEE

TO THE HONORABLE KATHY A. SURRATT-STATES
CHIEF UNITED STATES BANKRUPTCY JUDGE:

AP Services, LLC (“APS”), crisis managers providing interim management and
restructuring services to Patriot Coal Corporation, Inc. and its affiliated debtors and debtors in possession

(collectively, the “Debtors” or the “Company” or “Patriot Coal”) in the above-captioned cases

(collectively, the “Chapter 11 Cases™), hereby submits this application (the “Application”) for

allowance of the success fee of $2,000,000.00 (“Contingent Success Fee”) provided for in the

Engagement Letter dated July 8, 2012 and amended as of July 17, 2012, between APS and the

Debtors (including amendments, the “Engagement Letter”), a copy of which is attached hereto as

Exhibit A. In furtherance of this Application, APS respectfully presents the Declaration of Mr.

Kenneth A. Hiltz (as attached hereto as Exhibit C, the “Hiltz Declaration™) and further represents

as follows:
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PRELIMINARY STATEMENT

1. APS earned the Contingent Success Fee by its important contribution to the
successful restructuring of the Debtors’ businesses and financial affairs and in accordance with the
terms of the Court-approved Engagement Letter. Mr. Kenneth A. Hiltz (“Mr. Hiltz”) and other

professionals of APS (together, the “Temporary Staff’) provided critical interim management

services to the Debtors through the office of the Chief Restructuring Officer (“CRO”), often under
unusually difficult and often expedited circumstances. In addition, Mr. Hiltz, and the team of
Temporary Staff were an integral part of the Debtors’ restructuring efforts, which culminated in the
confirmation of a complex plan of reorganization. Given the Debtors’ uncertain operating climate
and the significant amount of leverage on Patriot Coal’s balance sheet, the Debtors’ reorganization
was extremely successful and represents a significant accomplishment by the Debtors and the entire
restructuring team.

2. APS’ typical compensation structure is comprised of hourly-based fees
and performance-based contingent incentive compensation earned upon achieving difficult
objectives and, in particular, where APS assumes the risks associated with the role of an officer
position. In this case, APS negotiated the Contingent Success Fee, which is payable upon
effectiveness of a chapter 11 plan for the Debtors, as a vital and inseparable part of its overall
compensation arrangement agreed to by the Debtors. This Contingent Success Fee was, in part
consideration for reduced rates as outlined in the Engagement Letter. As a result, APS put a
considerable portion of their hourly fees at risk pending a successful outcome of the case. APS
directly contributed to the Debtors’ successful plan process by, among other endeavors, (i) providing

senior level guidance to management as a full-time officer of Patriot Coal to coordinate and align
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restructuring work streams and meet restructuring goals; (ii) responding in a timely and inclusive
manner to counterparties’ professionals’ inquiries and requests for information to drive the
consensus needed for a successful plan process; (iii) facilitating the timely completion of necessary
bankruptcy administrative documentation, including the data to support SOFA and Schedule
completion for all Debtors, as well as assisting in the development of the monthly operating report
process; (iv) developing processes and tools to support critical activities such as contract analysis,
vendor support, and claims management ensuring the Debtors’ ability to achieve considerable
savings and conclude the case in a timely manner;; and (v) assisting in the design and
implementation of liquidity management controls such as short-term cash forecasting modeling and
reporting.

3. Each of APS’ accomplishments, as further outlined herein, directly
contributed to the success of the Debtors’ reorganization in a tangible, measurable manner and
allowed the Debtors to confirm the Plan and emerge from Chapter 11 on December 18, 2013,
equipped to resume normal business operations in a vastly improved financial condition with
minimal bankruptcy work remaining for the reorganized Patriot.

4, Importantly, the compensation structure for APS and other turnaround and
management restructuring firms, both inside and outside of bankruptcy cases, typically includes
performance-based fees. As such, and given APS’ performance in this case, APS respectfully
submits that the Court should approve the Contingent Success Fee.

FACTUAL BACKGROUND

5. On July 9, 2012 (the “Petition Date”), the Debtors filed voluntary petitions

for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”).
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6. Patriot Coal is a leading producer and marketer of coal in the United
States, with operations and coal reserves in the Appalachia (Northern and Central) and Illinois
Basin coal regions. Patriot Coal’s principal business is the mining and preparation of
metallurgical coal and thermal coal, which is also known as steam coal. An in-depth description
of the events that led to the commencement of the Chapter 11 Cases and certain aspects of the
Chapter 11 Cases is included in the Disclosure Statement for Debtors' Third Amended Joint Plan
of Reorganization under Chapter 11 of the Bankruptcy Code (Docket No. 4928).

i APS was engaged by the Debtors in July 2012 and to designate Mr. Hiltz
to serve as CRO of the Debtors. APS’ retention in the Chapter 11 Cases was approved pursuant
to an order entered by Honorable Shelley C. Chapman on August 15, 2012 (Docket No. 271, the

“Retention Order”), a copy of which is attached hereto as Exhibit B.

8. The Retention Order approved the Engagement Letter, which provided
that Mr. Hiltz, in his capacity as CRO, along with other seasoned professionals of APS, would
provide interim management and related services to the Debtors. The Engagement Letter
provided for compensation of hourly fees' and the Contingent Success Fee.

9. Pursuant to the Engagement Letter, the Debtors agreed to pay APS, in
addition to hourly fees, a Contingent Success Fee of $2,000,000.00 upon effectiveness of a
chapter 11 plan for the Debtors. The Plan for the Debtors was confirmed and became effective
on December 18, 2013. Thus, in accordance with the Court-approved Engagement Letter, APS

is now entitled to a success fee of $2,000,000.00,

! Throughout these Chapter 11 Cases, APS has been paid hourly fees and has been reimbursed for expenses

incurred in connection with services provided to the Debtors. APS has filed all monthly staffing reports relating to
these fees and expenses as required by the Retention Order,
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10.  The Contingent Success Fee is intended to compensate and reward APS
not only for taking an important role in these cases, but also for driving the Debtors’
restructuring to a successful conclusion, and preserving and maximizing the value of these
estates for the Debtors’ creditors and other parties in interest.

11.  Based on the services that it provided to the Debtors, APS has earned the
Contingent Success Fee and it is now due and payable. APS respectfully requests that this Court
enter an order allowing and directing payment of the Contingent Success Fee in the amount of
$2,000,000.00 as set forth herein and in the Hiltz Declaration.

INTERIM MANAGEMENT SERVICES PROVIDED TO THE DEBTORS

12. APS performed substantial and necessary services in these Chapter 11 Cases,
which enhanced the value of the Debtors’ estates, warranting an award of compensation beyond
the amount that results from a simple application of the lodestar approach. APS performed such
services with a minimal amount of duplication of efforts by the Debtors’ other management,
resources and advisors.

13.  APS’ efforts directly resulted in the confirmation of the Debtors’ Fourth
Amended Joint Plan of Reorganization under Chapter 11 of the Bankruptcy Code (the “Plan”)*. The
Temporary Staff led by Mr. Hiltz provided substantial and measurable value to the Debtors, their
estates and parties in interest by playing a key role in the following, among other, endeavors:

e Facilitated the working relationship between the Debtors’ management team and key outside
constituencies, including post-petition lenders, the Unsecured Creditors Committee, and the
UMWA, and their legal and financial advisors. By assisting in the development of internal
protocols and processes to receive, manage, and respond to due diligence requests, APS
provided the necessary support for Patriot Coal’s executive management team, allowing them
to focus on operating the business on a day-to-day basis in a challenging environment. Over
the course of the case, as thousands of documents and other files were provided to the

Debtors’ constituents, APS’ creation and maintenance of a detailed database of requests and
responses enabled the Debtors to handle requests for information in a timely, and when

: Capitalized terms that are not otherwise defined herein shall have the meanings set forth in the Plan.

5
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necessary, expedited manner, which supported the Debtors’ efforts to meet their initial
timing projections for emergence. APS’ assistance in this regard was especially valuable
during efforts to modify the Debtors’ labor agreement under section 1113, where the Debtors
were able to demonstrate that their burden for timely and complete information sharing had
been met to the satisfaction of the court. Appropriate modifications of the Company’s labor
agreements were an essential component of restoring the future viability of the Debtors’
business and the Debtors’ emergence. Furthermore, APS prepared a detailed analysis,
executive summary, and database of intercompany transactions; these efforts facilitated a
broader understanding of the Debtors’ extensive and voluminous intercompany transactions
among parties’ professionals, and avoided the duplication of significant work on the part of
those professionals, which would have been at significant cost to the estates.

e Assisted in the collections, organization, and preparation of information for the Statements of
Financial Affairs and Schedules of Assets & Liabilities for all 101 Debtors. By working
seamlessly across numerous functional areas, and coordinating with the Debtors’
management team and other outside professionals, APS was able to assist in the Debtors’
smooth entry into and administration of the Chapter 11 Cases.

e Provided guidance and coordination for management’s communications with Patriot Coal’s
vendors to ensure continuity of service to the Company during the Chapter 11 Cases. Patriot
Coal has a very large vendor base, many of which were critically important to maintaining
the ongoing operation of the Debtors’ businesses. APS led the development and
implementation of processes and tools to support assessing and prioritizing critical vendor
payment decisions. APS also led efforts to track critical vendor payments, thus enabling the
Debtors to make informed, timely decisions and thus maintain the appropriate balance
between ensuring adequate supply of critical goods and services, while shepherding scarce
financial resources.

e Organized over 4,600 contract records from Patriot systems and other internal sources;
developed and maintained a single comprehensive, secure database of contracts; and created
and monitored internal processes and internal governance to review and assess contracts; and
leveraged the contract data to efficiently produce court required filings, reports, and
documentation. APS’ efforts supported the efficient use of scarce and stretched management
resources to make sound business judgments regarding the value to the estates and ultimate
disposition of contracts. APS efforts helped the Debtors to identify and prioritize
approximately 430 contracts for termination/rejection generating approximately $160 million
in savings which was a critical element in the Debtors’ reorganization strategy.

e Advised and assisted the Debtors in the design, development, and implementation of 13-
week cash flow models, including processes, variance analyses, covenant tracking, and other
reports, The Debtors’ effective management of cash flow throughout the Debtors’ Chapter
11 Cases provided the DIP Lenders and Unsecured Creditors Committee with continual
updates regarding liquidity, which was critical information needed to advance the Debtors’
restructuring efforts and confirmation of the Plan.
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e Developed a detailed, secure database, and processes and tools to facilitate claims analysis
and reporting for responsible management team members to review, analyze, and determine
dispositions for asserted claims. APS brought its expertise to bear in the identification and
development of claim objections, and assisted the Debtor management team with claim
settlements and settlement reporting. APS efforts enabled the Debtors’ to resolve over 3,000
claims aggregating over $ 3 billion (in asserted amounts) in a timely and efficient manner
helping pave the way for an expeditious emergence from bankruptcy.

e The collective efforts by the APS team, in concert with Patriot Coal’s management and other
outside professionals, resulted in confirmation of the Plan within 18 months of the
Company’s filing (as originally targeted by the Debtors), despite difficult market conditions
and a large number and variety of complex issues that had to be resolved prior to the
Debtors’ emergence from Chapter 11.

14.  The collective efforts by the APS team, in concert with Debtor management
and other outside professionals, resulted in confirmation of the Plan within 18 months of the

Company’s filing and resulted in full recovery to Patriot Coal’s DIP Lenders, priority claimants, and

other secured creditors.

LEGAL BASIS SUPPORTING AWARD OF CONTINGENT SUCCESS FEE

15. Performance fees or success fees are normal parts of compensation for
turnaround firms and management restructuring consulting firms, and are standard for APS’
engagements of this type, both inside and outside of bankruptcy courts.” Indeed, APS and other
similar firms price their engagements to include performance or success fees as part of the total
compensation packages for such engagements. Thus, APS and other turnaround and management
restructuring firms rely upon and take into account the negotiated performance or success fee when

accepting engagements.

} While success fees for lawyers and accountants are rarely sought or granted, success fees are a standard

component of compensation for turnaround management, restructuring and consulting firms and investment banking
firms. APS is neither a law firm nor an accounting firm. APS is, among other things, a firm that specializes in
supplying senior executives on an interim basis to financially troubled companies. As such, payment of the
Contingent Success Fee to APS is consistent with industry practice in and out of bankruptcy cases.

7
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16. Performance or success fees are typical in restructuring cases because
clients appreciate an approach that aligns the interests of the client/debtor with the interests of its
advisor. In colloquial terms, success fees demonstrate that a turnaround firm, such as APS, has
“skin in the game” along with the company undergoing the turnaround. This alignment of
interests inures to the overall benefit of a client/debtor, as well as its estate and creditors.
Without that demonstrated alignment of interests, such a client/debtor might be reluctant to reach
out for critical leadership and specialized guidance from seasoned turnaround and management
restructuring firms like APS. As a result, the absence of specialized top-management leadership
would decrease the likelihood of a successful outcome of that client/debtor’s bankruptcy.

17.  Similarly, success fees are a vital and inseparable component of the
overall compensation model for turnaround and crisis management firms like APS, and denial of
such fees in cases such as Patriot Coal’s, where a concrete showing of both success and
entitlement is made, would ill-serve restructurings generally and potentially produce undesirable
results. Some firms would simply decline challenging engagements and others would readjust
their compensation model by increasing their monthly and/or hourly fees.* In recognition of
these realities, courts routinely authorize and approve the payment of performance fees and
success fees upon a clear and demonstrable showing of management expertise that is
transformative, in terms of business viability, capital structure fit and value generation. This
reasoning is precisely applicable to the engagement of APS by the Debtors in these Chapter 11

Cases.

N The former is not an acceptable result, as it would deny distressed companies the necessary services of

firms like APS that specialize in supplying senior executives to financially troubled companies and that have earned
a national and international reputation for their expertise in financial reorganizations and restructurings of troubled
companies. The latter also is not a desirable result, as it would needlessly result in increased fees during the
pendency of the case, without such fees being tied to performance-based criteria and the outcome of the case itself
(measuring success against alternative outcomes and relative distributable value yields).

8
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18.  The marketplace ordinarily compensates restructuring advisors with both a
salary component, based on hours worked, and a performance based success fee. As the
Bankruptcy Court in the Southern District of Ohio held in In re Cardinal Indus., Inc., 151 B.R.
843 (Bankr. S.D. Ohio 1993) (Chapter 11 operating trustee awarded APS a fee of $2.1 million
plus a success fee of 50,000 shares of stock):

Performance-based or success-factor bonuses are a normal part of

compensation  arrangements for  management  restructure

consultants and ... such bonuses generally far exceed the time

value of the consultant’s services on a lodestar basis. Indeed, the

time value component is referred to as the base salary, apparently

payable to the consultant even if success is not achieved.

In re Cardinal Indus., Inc., 151 B.R. at 847. See also, In re Busy Beaver Building Center, Inc.,
19 F.3d 833 (3" Cir. 1993) (the basis for requested compensation should be based on the market

rate that professional would charge and collect from a client in a non-bankruptcy setting); In re

UDC Homes, Inc., 203 B.R. 218 (Bankr. D. Del. 1996).

19.  Courts review transaction fees or success fees under the “reasonableness
standard” of section 330 of the Bankruptcy Code. In re XO Communications Inc., 398 B.R. 106
(Bankr. S.D.N.Y. 2008); In re Northwest Airlines Corporation, 400 B.R. 393 (Bankr. S.D.N.Y.
2009). In considering a success fee, courts consider (i) whether the financial advisor’s services
were necessary and beneficial to the debtors’ estates at the time the services were rendered; and
(ii) whether the compensation is reasonable based on the customary compensation charged by
comparably skilled practitioners in cases outside of bankruptcy. XO Communications at 18. In
determining the reasonableness of a success fee and whether the services were necessary and

beneficial to the debtor’s estate, courts will look “at the nexus between what was achieved, i.c.
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the restructuring of the debt, and the impact of the advisor’s effort in that regard.” XO
Communications at 116.

20.  When Congress passed the Bankruptcy Reform Act of 1978, it decided to
remove the “spirit of frugality” as a factor in bankruptcy fees. The standard is now the cost of
comparable services in a non-bankruptcy setting. Inasmuch as success fees are a normal part of
the fee structures of APS and other turnaround and management restructuring firms, both within
and outside of bankruptcy, approval of the Contingent Success Fee is appropriate to assure
comparable compensation for comparable services.

21.  Recent bankruptcy cases involving success fees awarded to APS and its
affiliates include the following:

e Dana Corporation, a Chapter 11 case in the Southern District of New York. APS was

crisis manager to the Debtors and in 2008 was awarded a success fee of $4.0 million.
[Case No. 06-10354, Docket No. 8§108].

e Dura Corporation, a Chapter 11 case in the District of Delaware. AlixPartners, LLP
(an affiliate of APS) was financial advisor to the Debtors and in 2008 was awarded a
success fee of $2.1 million, [Case No. 06-11202, Docket No. 4020].

e Verasun, a Chapter 11 case in the District of Delaware before Judge Shannon. In
2009, the Bankruptcy Court approved a contingent success fee of $1.75 million.
[Case No. 08-12606, Docket No. 1796].

e MotorCoach, a Chapter 11 case in the District of Delaware before Judge Shannon. In
2009, the Bankruptcy Court approved a contingent success fee of $700,000 [Case No.
08-12136, Docket No. 1149].

e BearingPoint, a Chapter 11 case in the Southern District of New York before Judge
Gerber. APS was crisis manager to the Debtors and in 2009, the Bankruptcy Court
approved a contingent success fee of $4.5 million [Case No. 09-10691, Docket No.
1296].

e SemGroup, a Chapter 11 case in the District of Delaware before Judge Shannon. In
2010, the Bankruptcy Court approved a contingent success fee of $6,825,000 to APS
[Case No. 08-11525, entered on March 4, 2010, at Docket No. 7408].

10
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o Stallion Oilfield Services Ltd., a Chapter 11 case in the District of Delaware before
Judge Shannon. In 2010, the Bankruptcy Court approved a contingent success of
$675,000 to APS [Case No. 09-13562, Docket No. 444].

e Readers Digest, a Chapter 11 case in the Southern District of New York before Judge
Drain. AlixPartners, LLP acted as financial advisor to the Debtors and in 2010, the
Bankruptcy Court approved a contingent success fee of up to $5.0 million.
AlixPartners ultimately received a success fee of $3.0 million [Case No. 09-23529,
Docket No. 744].

o Lyondell Chemical Co., a chapter 11 case in the Southern District of New York
before Judge Gerber. APS was crisis manager to the Debtors and in 2010, the
Bankruptcy Court approved a contingent success fee of $7.0 million [Case No. 09-
10023 Docket No. 4814].

e The Newark Group, Inc., a chapter 11 case in the District of New Jersey before Judge
Winfield. AlixPartners was financial advisor to the Debtors and in 2010, the
Bankruptcy Court approved a contingent success fee of $250,000 [Case No. 10-27694
Docket No. 247].

e The Nebraska Book Company, Inc., a chapter 11 case in the District of Delaware
before Judge Walsh. AlixPartners was financial advisor to the Debtors and in 2012,
the Bankruptcy Court approved a contingent success fee of $500,000 [Case No. 11-
12005, Docket No.1446].

22. In addition, in Interstate Bakeries Corp., a Chapter 11 case in the Western
District of Missouri, Alvarez & Marsal was retained as crisis managers, and two individuals were
appointed as officers, for the Debtors. In 2009, Alvarez & Marsal was awarded a success fees of
$3.8 million. [Case No. 04-45814, Docket No. 12171].

23, In sum, performance fees or success fees are a normal part of
compensation for firms such as APS, which provide crisis management and turnaround services
to debtors, and may be approved on that basis alone. Further, the amount of the Contingent
Success Fee in this case is reasonable under the standards outlined in section 330 of the
Bankruptcy Code and was negotiated by the Debtors. In addition, approval of the Contingent
Success Fee in these Chapter 11 Cases is particularly warranted because the services provided by

APS and the CRO resulted in tangible, measurable and significant incremental value to the

11
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Debtors and their estates. APS’ efforts contributed to staving off liquidation, avoiding
administrative insolvency, improving efficiency and liquidity, retaining employees and
permanent jobs and preserving critical relationships. APS’ efforts and contributions were key
enablers of the successful outcome of these Chapter 11 Cases.

24, APS recognizes that its efforts are not the sole cause of the Debtors’
successful reorganization, and that the efforts of the Debtors, their employees and other
professionals were extraordinary under the circumstances. However, the general economic
environment and the specific challenges facing the Debtors and its businesses were also
extraordinary. Moreover, APS accepted these challenges and risks under the conditions
described earlier. APS made an important difference by providing the guidance, stewardship and
professional expertise that drove the outstanding results in these Chapter 11 Cases.

25. The Hiltz Declaration supports this request. The Hiltz Declaration, among
other matters, that APS and other turnaround firms regularly require and receive success fees as
part of their normal compensation structure, both inside and outside of bankruptcy cases.

26, APS respectfully submits that the approval of the Contingent Success Fee
is both warranted and appropriate. The Engagement Letter provides for the payment of the
Contingent Success Fee based upon defined criteria, and such criteria have been attained. A fee,
such as the requested Contingent Success Fee, is a normal part of the compensation structure of
APS and other similar firms both inside and outside of bankruptcy, and APS played a pivotal
role in the extraordinary results of these Chapter 11 Cases. Accordingly, this Application should
be approved.

27.  Notice of the Application has been or will be provided to those parties

entitled to receive notice hereof in accordance with the provisions of the Confirmation Order.

12
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CONCLUSION

WHEREFORE, APS respectfully requests that this Court enter an order awarding
APS the Contingent Success Fee in the amount of $2,000,000.00 and such other and further relief as is

just or appropriate.

Dated: January 31, 2014
AP Services, LLC

300 N. LaSalle Street
Suite 1900

Chicago, IL 60654

Tel: 312.762.3377

w [TRLE

Kenneth A. Hiltz—"
Authorized Representative
AP Services, LLC

13
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EXHIBIT A

Engagement Letter
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Waer it resally nsurten

July 9.2012

el 1P, Engelhardt

Chairminn and Chiel Executive OfTicer
Pairiot Coal Corporation

12312 Oliver Boulevard

St Louts, Missouri 63141

Re: Agreemient for the Provision of Interim Management Services
Dear Mr, Engelhardt:

This letter. together with the attached ‘Schedule(s), Exhibit and General Terms and
Conditions. sets forth the agreement (“Agreement™) belween AP Serviees, LLC, a
Michigan limited liability company ("APS"). and Patriot Coul Corporation and certain of
its afBliates and subsidiaries (“Pairiot” or the “Company™) lor the engagement of APS to
provide certain temporary employees 1o the Company 1o dssist it in ils restructuring as
deseribed below.,

All defined terms shall have the meanings ascribed 1o them in this letler and in the
attached Schedule(s). Exhibil and General Terms and Conditions.

Generally. the engagement ol APS, including any APS cmplovees who serve in Officer
positions. shall be under the supervision of the Company's Board Chairman or Chief
Lxecutive Olficer.

OBILCTIVE AND TASKS

Subject 1o APS® interpal approval [rom its Risk Management Committee, conlirmation
that the Compony has a Dircctors and Officers Liability insurance poliey in accordance
with section 7 ol the General Terms and Conditions below regarding Direclors and
Officers Tiability lnswance coverage. and n copy of the signed Board of Directors’
resolution (or similar document) as official confirmation of the appointment, APS will
provide Mr. Ted Stenger to serve as the Company's Chief Restructuring Officer {(“CRO™),
reporting 10 the Company's Board Chairman, As such, M. Stenger would not be entitled
to reccive from the Company any vacalion pay. sick leave, retiroment. pension or social
seewrity benelits, workers” compensation, disability. unemployment insuranee benelits or
any other employee henefits, Mr, Stenger or APS will be responsible for all employment,
wilhholding, income and/or any other taxes incurred in connection with the operation and
conduel of the engagement, Nothing in this agreement shall be construed to ¢reate a joint

2000 Town Cenler | Suite 2400 | Southfield, M | 48075 | 248.358 4420 | 248.358.1969 fax | www blixparinors.com
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venlure, parinership. franchise, employment or agency relationship between Mr. Stenger
angl/or APS andl the Company or any part thereol, Working collaboratively with the senior
management team, the Board ol Directors and other Companty professionals, My, Stenger
will assist the Company in evaluating and implementing strategic and ftactical options
through the restructuring process. In addition Lo the ordinary eourse duties of & CRO, the
Temporary Staff (as delined below) roles will include working with the Company and iis
team Lo do the following:

Reswructurine Activities

v Provide overall leadership ol the restructuring process. including working with a wide
range of stakcholder groups, together with the Company’s senior management.

*  Assist the Company in the desipn and implementation of a restructuring strategy.
together with the Company’s other professionals, which is designed 10 maximize
enterprise value and take into account the unique interests of all constituencics,

+  Provide assistance to management in conneelion with the Company's development ol its
revised business plan, and such other related forecasts as may be required by the bank
lenders in conneetion with negotiations or by the Company for olher corporate putpuscs.

+  Assist in mannging the “working group™ professionals who are assisting the Company in
the reorganization process or who ure working for the Company’s varions stakeholders to
improve coordination of their effort and individual work product to be consistent with the
Company's overall restructuring goals,

*  Assist in obtaining and presenting information required by parties in interest in the
Cowpany’s bankrupley process including official committees appoinied by the Court ond
The Count itsell,

*  Assist the Company in developing and implementing emplovee. customer and vendor
communications programs.

v Assist in the development and implementation of’ & vendor management process w
maxinize on-going support from the vendor community, enhance or at least maintain
tiquidity and negotiate new contracts and relationships as appropriate,

»  Assist the Company in other business and financial aspeets ol a Chapter 11 proceeding.
including. but not limited to, development of and support for the approval and
confrmation process for u disclosure statement and plan of reorganization.

for Chapier 11 Filing and Qn-Going Administralion Tasks

¢ Asdist in preparing [or and [iling bankruptey petitions and related documents and Iilings
in the event the Company and/or its subsidiaries choose to seek protection under the U.S,
Bankruptey Code, to the extent requested by the Company.
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e Assist with the preparation of the statement ol alfairs, schedules and other regular reports
required by the United Swates Bankruptey Courl {he “Court™) as well as providing
nssistance in such orcas as testimony belore the Court on matters that are within APS®
arens of expertise,

*  Assist the Company in developing and implementing accounting procedures and controls
to “operationalize™ the requiremenis of the bankruptey proceeding. including both the
liling and subsequent activitics through completion of the Chapter 11 case. Subscquent
activities include vendor management. employee benelits claims. claims reconeiliation,
filing of Monthly Operating Reports with the Court and ather matters,

»  Assist the Company with electronie dala collection.

Treasury & Cash Management

s Assist the Treasurer in areas of ihe treasury vnd risk management funclion tha are
expected 10 be impacted by the bankrpiey process including cosh  management and
banking accounts, worker's compensation and other sell insured programs, Yetter ol eredit
and or bonding obligations. lease obligations and capital programs and the DIP financing
process.

¢ Work with the Company and its team (o lurther identify and implement both short-térm
and long-tenn liquidity generating initiatives,

¢ Assist In developing and implementing cash management  strategies, tactics and
Processes,

o Assisl the Company and its management in managing their short-term cash flow
forecasting lool(s) and related methodelogies and Lo assist with planning or alternatives
us requested by the Company.

Assist with such other matters as may be requested that fall within APS™ expertise and
that are mutually agreeable,

STAFIING ]

APS will provide the Company wilh the individuals set forth on Exhibit A (*“Temporary
Stall™). subject to the terms and conditions of this Agreement. with the titles, pay rates
and other descriptions set forth therein,

The Temporary Stalf may be assisted by or replaced by other professionals a1 various
levels, as required, who shall also become Temporary Stafl, APS will keep the Company
informed as (o APS™ stalfing and will not add additional Temporary Stalf o the
assignmenl withowt [irst consulting with the Company to obtain Company concurrence
that such additional resources are required and do not duplicale the activities ol other
employees or professionals.
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TIMING, FEES AND RETAINER

Lipon receipt of a copy ol this Agrecment exceuted by the Company. and confirmation
that the Company is in compliance with the requirements sct forth in the first paragraph
of the Objectives and Tasks section above, APS will commence providing services under
this letter, and the services provided by AlixPartners. LLP ("AlixPartners™) under the
engagemen! letter dated June 16, 2012 between Patriot and AlixPartners shall be deemed
completed.,

The Company shall compensate APS for its services, and reimburse APS Tor expenses, as
sct forth on Schedule 1.

In the event the Company seeks protection under the ULS, Bankruptey Code. the Company
will promptly apply to the Bankruptey Court 1o abtain approval ol APS™ relention and
Retainer nune pro 1une 1o the date of filing. APS acknowledges that its retention and the
terms thereof are subject to Court approval,

I these terms meet with yvour approval, please sign and return the enclosed copy of the
Agreement,

We look forward 1o working with you.
Sincerely yours.

AP Survices. LLLC

/

Ted btcngcr e

Authorized Representative

Acknowledged and Agreed to:

PATRIOT CO ORPORAT iON/A/
By:

I Gl Wie President ~Luw 8 Admi steuchion
Dated: ’J‘;(? [ 2012
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Temporary Staff
Individuals with Officer Positions

, . Hourly Commitment
Name Deseript ¥ .
! phion Rate' Full or Part’ Time
Ted Stenger Chicf Restructuring Oflicer 5850 ~__Full Time

Additional Temporary Staff

Standard
Hourly Commitment
Name Deseription Rate' Full® or Part’ Time
Dipes Patel Associate §345 Full Time
Christopher Blacker Director $620 Full Time
Scout Mell Direclor $6635 Full Time
Robb MeWilliams Direglor $663 Full Time

I'he parties agree that Exhibit A can be amended by APS from time to time o add or
delete stall. and the Monthly Slafling Repaorts shall be treated by the partics as such
amendments.

" Siandard hourly rates listed are prior to application v the 10% discount sit forth on Sehedule 1. The
hourly rate structure s further defined on Schedule 1.

Lyl time is delined as substantially full time,

" Part time is defined as approximately 2-3 days per week, with some weeks more or Jess depending on the
needs and issues fieing the Company at that time,

Page 50 23
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FEES AND IXPENSES

1. Feess APS’ fees will be based on the hours spent by APS personnel and billed at a
10% discount 1o the following standard hourly rates:

Managing Directors £815-970
Directors ¥ 620-760
Yice Presidents $455- 5355
Associales $305 - 405
Analysts 5270 - 300
Paraprofessionals $205-225

APS reviews and revises its billing rates on January 1 ol cach year. Any increase in
billing rates will require the approval of the Company and be subject to review ol
the Bankruptey Court.

For this cngagement, Managing Directors’ (including Ted Stenger's) discounted
hourly rate will be capped at a maximum of $850.

2. Success Fee: [n addition 1o hourly fees, APS will be compensated Tor its efforls by
the payment of a Suceess Fee. The Company understands and acknowledges that
the Success Fee is an integral part of APS® compensation [or the engapement, The
Company will pay APS a Success Fee in the amount o $S2.000.000 wpon the
efTectiveness of a chapter 11 Plan ol Reorganization: provided, however, in the event
that APS terminates its engagement other than Tor cause or is terminated for cause.
APS shall not be entitled 10 any Success Fee.

3. Expenses: In addition to the lees sel forth in this Schedule, the Company shall pay
directly, or reimburse APS upon receipl of periodic billings, for all actual,
reasonable and documented owt-of-pocket expenses incurred in connection with this
assignment. such as travel. Todging and meals,

4. Break Fee: APS does not seek a Break Fee in connection with this engagement,

2

Retainer:  This will confirm that AlixPartners is holding o retainer in the amount of
$150,000 in accordance wilth the Engapement Letter dated June 16, 2012 between
Patriot and AlixPartners, That Retainer will be transferred 1o APS (or this engagement
and no lurther rétainer is required.

Page 6 0 23



Case 12-51502 Doc 5331 Filed 01/31/14 Entered 01/31/14 16:05:22 Main Document

Pg 25 of 54
APSm e,
Whett il ieafly natlirs
ScienuLe 2

DISCLOSURES

APS has completed a thorough check of the parties in interest with regard 1 the Company, based on
the list of the parties in inlevest that APS received {rom the Company. For the purpose of these
Disclosures. and unless otherwise expressly provided herein, the term “AlixPartners” shall mean
AlixPartners, LLP. its parent company, AlixParmers Holdings, LLP (*AP Holdings™). together
with cach of their subsidiaries including. without limitation, APS.

. Funds managed by subsidiarics of CVC Capital Partners SICAV-FIS S.A.
{(CYC™), a private equity and investment advisory firm, own a controlling stake
in AP Moldings. the parent of AlixPariers, LLP, an alliliate of APS, CVC Credil
Partners, L.P. ("CVC Credit Pariners™) is a global debt management business and
a majority owned subsiciary of CVC,

CVC's  privale cquity funds ("CVC Funds™) and debt funds (“CVC Credit
Parters’ Funds™) are managed independently from cach other, with no overlap in
membership of the relevant investment commitlees or boards ol entities with
responsibility Tor investiment decisions, CVC has in place an internal information
bargier between the CVC Funds and the CVC Credit Parners” Funds. ALl CVC
Credit Partners investment professionals are dedicated to CVC Credit Partners
and arc not involved in the private equity business. CVC Credit Partners also has
separate 1T systems and workspaces.

No malerial nonpublic information about the Dehtors has been furishied by
AlixPartners 1o CVC or o any CVC managed lunds or their portfolio companies,
including without limitation, 1o CVC Credit Partners (collectively, the »CVC
Fntitics™) or to any managing director or exceutive of CVC or CVC Credit
Partners and AlixPartners will continue to abide by its confidentiality obligations
to the Debtors,  AlixPariners operatey independently of the CVC Entities. and
docs not share employees or officers with the CVC Entities. except that a
muanaging partner of CVC is on the Boards ol Dircetors of AlixPartners and on the
advisory board 1o CVC Credit Partners. “Three other CVC execulives, who are not
connected with CVC Credit Partners. are also on the Boards of Dircctors of
AlixPartners, AlixPariners and the CVC Intities have separate offices in separate
buildings and use scparate Internet email addresses.  AlixPartners’s financial
performance is not directly impacted by the suceess or Tailure ol the CVC
Intities,  Certain of the CVC Credit Partners™ Funds act as lenders 1o
AlixPartners.

As a component of its conllict checking system. AlixPartners has scarched the
names of CVC, CVC Credit Partners, the CVC Credit Partners” Funds, the CVC
Iunds. each managing partner of CVC and cach portiolio company ol the CVC
Funds (the “CVC Conflict Partics™) against the list of Potemial Parties in Interest,

Page 7 of 23
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and AlixPariners has determined to the best of its knowledge that there are no
resulting disclosures other than as noted herein,  The term “portfolio company™
means any business in which a CVC fund has a divect conwrolling or minority
interest.  The term “portfolio company™ does not include indireel invesiments
such as businesses owned or investments made by n CVC Funds portlolio
company or investiments made by the CVC Credit Partiers’ Funds. CVC Credit
Partners Funds, as well as other CVC Entities, may in the ordinary course from
time to time hold, control and/or manage loans to. or invesiments in the Deblors
and partics in interest in these cases, Further, the CYC Entities may have had,
currently have or may in the future have business relationships or vonnections
with the Debtors vr olher Potential Partics in Interest in matters related 1w or
unrefated to the Deblors or their alliliates or these chapter 11 cases,  Furthermore.
AlixParmers has provided (he list of Deblors 10 CVC and has perlormed
appropriate checks to determine if any material connections between the CVC
Entities and the Debiors exist,  AlixPartners will supplement this disclosure il it
obtains information regarding any such connection,  Other (han as specifically
noted herein, AlixPartners bas not undertaken 1o determine the exislence, natuee
and/or full scope ol any business relationships or connections thit the CV(
Entities may have with the Polential Parties in Toterest. the Deblors and their
alliliates or these chapler 11 cnses.

Based on, among other things. the business separation between the CVC Funds
and the CVC Credit Partners” Funds, the business separation between the CVC
Entities and AlixPartners. and the confidentiality obligations veferred 10 abowve,
AlixPartners believes that it docs not hold or represent an interest adverse Lo the
estate with respect to the enpagement.  Further, AP may have had, currently has
or mity in the future have business relationships with, among other entities.
portfolio companics or managed funds of CVC in matters uarelated 1o the Deblors
or their alfiliates in these chapler 11 cases,

] There is one confidemial client of AlixPartners that is a professional in interest o
the Debtors. The conlidential client is a current AlixPartners clienl in matters
unvelated o the Debtors.

* Certain of the parties in interest may have extended eredit or pravided services, or
may i1 the fulvre extend credit or provide services to AlixPartners,

. AlixPariners has refationships with certain departments and ageneies ol the
United States povernment. including. without limitation, the Internal Revenue
Service (IRS™). - significant taxing authority to the Debtors. and the
Deparatment of Labor, a letter o credil and surety bond pravider and beneliciary,
The IRS and the Department of Labor are creditors, adverse parties and vendors
to current and former AlixPanners clients in matters unrelated to the Debiors,
The IRS is the previous employer of current AlixPartners enployees, In addition,
the United States Sceurities and  Exchange Commission, the United States
Attorneys” Office and the Federal Deposit Insurance Corporation are current or
former clients of AlixPartners in matters unrelated (o the Debtors,

Page 8 ol'23
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J ACE and ACE American Insurance Company. insutance providers and letter of
eredit partics Lo the Debtors. are vendors 1o AlixPartners,

. AIG, an insurance provider to the Debtors. is alliliated with enlitics that are
limited partners, titigation counterparties. insurance providers. adverse parties.
lenders and bondholders to current and former AlixPariners clients in matters
unrelated to the Deblors. AIG is a current and former AlixPariners client in
maliers unrelated to the Debtors. AIG has provided various types of insurance (o
AlixPartners in matters unrelated 1o the Debtors.,

» Alcoa Fuels, Tne., a lessor to the Debtors, is affilialed with entitics that are
creditors and vendors to current and former AlixPartners clients in malters
unrclated to the Debtors.  An affiliate is the previous emplover of a cunent
AlixPartners employee,

3 Allicd World National  Assurance Company and Allicd World  Assurance
Company (“Allied”). insurance providers (o the Debtors, are adverse parties and
exceutory contract counlerparties to former AlixPartners clients in matters
unrelited (o the Debtors. Allied isa vendor 1o AlixPartners.

. Amcrican Casuallty Company of Reading, Pennsylvania (*CNA™). a letier of
credit party 1o the Debiors, is affiliated with catities that arc bondholders,
creditors and adverse parties to current and former AlixPartners ¢lients in matters
unrelated to the Deblors. An affilinle of CNA is a former AlixPartners client in
matters unrelated 10 the Debtors.  ONA s the previous emplayer of a current
AlixPariners emplovee.

] Ameticant Stock Transler & Trust Company, LLC. a professional in intercst in
this bankruptey matter, is a co-defendant and prolessiona) in interest to current
and former AlxPartners clients in matters unrclated 1o the Debtors.

. AON Risk, an insurance provider (o the Debtors, is alfiliated with an entity thal is
a vendor to AlixPartners. AON is a current and former AlixPartners client in
matters unrelated to the Deblors.

» Arnold & Porter LI.P, a professional in interest in this bankrupley matter. is a
current and former AlixPariners client in matters unrelsaied 1o the Debtors,

’ AT&ET, AT&T Mobility and AT&T Teleconlerence Services (collectively,
“AT&T). utility providers to the Debtors. are aftiliated wilh entitics that are
ereditors, exceutory contract connterparties, vendors, lenders and shareholders (o
current and former AlixPariners clients in matters unrelated 1o the Deblors. An
alliliate o' AT&T is a tormer AlixPariners client in matters unrelated 10
the Debtors. AT&T is a vendor 1o AlixPariners.

J Axis Insurance (Bermuda) Lid, Axis Insurance Company and Axis Surplus
Insurance Company (colleetively, "Axis™), insuranee providers o the Debtors, are

Page 9 ol 23
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affiliated with entitics that are executory contract counterpartios. lessors, insurers
and director affiliated companies to current and former AlixPartners clicnls in
matters unrelated 1o the Debtors,  Axis Insurance Company is a former
AlixPartners client in matters unrelated (o the Debtors,

. Bance of America Sceurilies LLC, BancorpSouth Equipment Finance. Bank of
America. Bank of America Corporation, Bank of” America Leasing and Bank of
America, N.A,, professionals in interest, lessors, lenders and letters of eredit
parties 1o the Debtors, are current and lormer AlixPartners clients. as well as
exceutory contract counterparties, creditors and lenders to current and former
AlixPartners clienls in matters unrelated 10 the Debtors. Bank of America is a
former employer of a current AlixPartners professional.  Bank of America
provides banking services 1o AlixPariners,

v Bank of Oklahoma. NA. a lender 1o the Debtors, is a former AlixParthers elient in
matters unrelated 1o the Deblors. Bank of Oklahoma, NA is g vendor and creditor
Lo current and former AlixPartners clients in matters wrclated to the Debtors.

n Bank of the West. a lessor 1o the Debtors, is a current AlixPartners elient in
matters unrelated 1o the Debtors,

) Barclays Bank PLC and Barclays Capital, Ine. ("Barclays™). lenders 1o the
Debtors and professionals in interest in this baokrupley matter. are affiliated sith
entities that are creditors, signilicant sharcholders. adverse parties. lenders and
hondholders 1o currenl and former AlixPartners elients in matters unrelated to the
Debtars.  Barclays is a vendor to AlixPartners and is a co-cliont w o current
AlixPartners client in matters unrelated to the Debtors. Barelays is the previous
employer of a current AlixPartners employece,

. Blackrock. Inc., a sharcholder to the Debtors, is a lender, ereditor, bondholder and
éxeculory contract counterparty 1o current and Former AlixParthers clients in
matters unrelated 1o the Debtors, Blackrock Financial Management is a significant
sharcholder 10 a former AlixParlners client in matters unrelated to the Debtors.
Blackrock Realty Advisors, a subsidiary of Blackrock, Inc.. is a lessor 1o a current
AlixPartners client in matiers unrelated (o the Debtors.

. Blackstone Group LP. a professional in imterest in this baokruptey matter, is o
former AlixPariners client in matters unrelated to the Deblors,  Afliliates of
Blackstone arc professionals in interest, significant sharcholders. bondholders.
creditors, parent companies and lenders 1o current and former AlixPartners clients
and is @ landlord 10 AlixPartners. all in matters unrelated 16 the Deblors.

) Blue Cross Blue Shield, a vendor o the Deblors, 1s a vendor 1o AlixPartners.
Blue Cross Blue Shield, is a vendor and insurance provider to current and former
AlixlPartners clients by matters unrelated o the Deblors, Blue Cross Blue Shield
is  creditor to o current AlixPariners client in matters unrelated lo the Debtors.

Page 10 023
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N Bowles Rice MceDuvid GralT & Love LLP, a prolvssional in intevest in this
bankruptey matter, is opposing eounsel, client counsel and professional in interest
to cwrrent and Tormer AlisPartners clients in maters unrelated 1o the Debtors,

. Bryan Cave, LLP, a professional in interest in this bankruptey matter, is opposing
counsel und professional in interest 1o current and former AlixPartners clients in
matiers unrelated to the Deblors,  Bryan Cuave, LLP is a cwremt and former
AlixPactners elient in matters unrelated to the Deblors.

. CAT Financial Services. Caterpillar Financial  Services Corp.. Caterpillar
Financial Services Corporation and  Caterpillar  Global Mining  Americs
(collectively, “Caterpillar™). Jetters of credit parties, lenders, creditors, lessors and
vendors 1o the Deblors, are vendors, customers. adverse parties, lenders, ereditors
and dircctor affiliated companies to current and former AlixPartners chients in
matters unrelated 1o the Deblors.  Caterpillar is a former AlixPartners cliemt in
matiers tnrelated 1o the Debiors,

. Chartis, an insurance provider 1o (he Debtors, is an insurance provider o current
AlixPartiners clients in matters unrelated to the Deblors. Chartis is an insurance
provider to AlixPartners. '

. Chubb-Federal  Insurance.  Chubb Surety and  Chubb  Group ol Insurance
Companies (collectively, “Chubb™). insurance providers and letter ol credit
parties o the Debtors. are vendors to AlisPartners and adverse parties, lenders,
insurance providers and excculory contract counterpartics to current and {former
AlixPartners clients in motters unrelated to the Debtors.  Chubb is a former
AlixPartners client in matters unrelated {o the Debtors.

. Citibank National Association, CitiCapital Commercial Leasing Corporation,
Citigroup C1B, Citigroup Global Markets Inc. and Citigroup Global Markets. Inc.
(colieetively, ~Citi™), lenders, professionals in interest and essors to the Debtors,
and affiliated entitics, are creditors. lenders, bondholders, sharcholders. adverse
parties, professionals in inlerest and lessors to current and [ormer AlixPartners
clients in matters unrelated to the Debtors.  An alfiliate. Ciligroup, is a related
party to a current AlixPartners elient in matters unrelated to the Deblors. Citiis a
current and former AlixPartners client in matlers unrclaled o the Deblors,

. Cleary Gottlich Steen & llamilton LLP, a professional in interest in this
bankruptey matter. 1s & current and {ormer AlixPartners ¢lient in matters unielatedd
to the Debtors. Cleary Gottlieb Steen & 1Hamilton LLP is apposing counsc] and a
prolessional in interest 10 current and former AlixPartners clients in matlers
unrelated (o the Deblors.

v Comerica Bank ("Comerica™), a lender 10 the Deblors, is a former lender o
AlixPartners and also a lormer AlixPartners client in matters unrelated to the
Debtors, Comerica is a lender. creditor, co-defendant and bondhoider 1o curvent
and [ormer AlixPartners clicnts in matters unrelated 1o the Deblors, Comerica is
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the previous employer of a current AlixPartners einployee.  Comerica provides
banking services 1o AlixPartners,

. Computershare, a prolessional in interest in this bankruptey matier, is a
professional in interest to a former AlixParthers client in matters unrelated to the
Deblors.

. Continental Casualty Company, a letter of ¢redil party 1o the Debtors, is afliliated
with an entity that is o former AlixPariners client in matters unrelated 1o the
Deblors.

] CSX Transportation, a vendor and creditor to the Deblors, is alliliated with an

entity that is a creditor and lessor lo former AlixPartners clients in matters
unrelated 1o the Debtors. An affiliate, CSX Corporation, is the previous employer
ol a current AlixPartners employec.

" Davis Polk & Wrdwell, o professional in intereést in this bankruptcy matter, is a
creditor. prolessional in interest and client coumsgel to current and former
AlixPariners clients in matters unrelated to the Deblors,

v Dinsmore & Shohl LLP. a professional in interest in this bankruptey matter. is u
former AlixPartners elient in matiers unrelated to the Debtors.

. Dish Network, a utility provider 1o the Debtors. is a creditor and vendor to former
AlixPartners clients in madters unrelated to the Debtors, Dish Newwork is a client
related party to a former AlixPartners client in matters unrelated to the Debtors.

. DT Energy. (“ITE™), a utility provider 1o the Debtors. is the previous employer
ol a current AlixPartners employee. DTE is an executory contract counterparty (o
current andl former AlixPartners clients in matirs wirelated 1o the Debtors, DT
is a vendor to AlixTPartners,

» Dulr & Phelps Corporation (“Dult™), & professional in interest in this bankruptey
matier, is 4 professional in interest 1o current and lormer AlixPariners clients in
matters unrelated 1o the Debtors,  Dull is the previous employer ol a cument
AlixPartners employee. Dulf is & vendor to AlixPartners.

“ Duke Tnergy Carolinas LIL.C, Duke Enerpgy Commercial Assel Management and
Duke Encrygy Kentucky, Inc.. vendors to the Debtors, are affiliated with entities
that are creditors, dircctor alliliated companies, strategic alliance parlies and
executory contract counterpartics 1o cwrent and former AlixPartners ¢lients in
matters unrelated 10 the Debiors,

a Fastiman Kodak Company (“kodak™), a customer and vendor to the Debtors. is a
current and lTormer AlixPartaers client in matiers unrelaled 10 the Deblors. APS is
currently providing interim management services lo Kodak in its chapter 11
proceedings. AlixPartners and APS do not believe the interests of Kodak and the
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Debtors are adverse, However, in an abundance of ciution, AlixPariners and APS
will establish an appropriate informational baerier ' necessary to protect
conlidentinl information of the the Deblors fram being shared with members ol
the Kodak cngagement team and vice versa, Kodak and alTilinted entities are
lenders, co-defendants, vendors, litigation partics, significant sharcholders and
exccutory contract counterparties to current and former AlixPartners clients in
matters unrelated 1o the Deblors.

. Fnst & Young ("E&YT), a prolessional in inlerest in this bankruptey matter, is an
adverse party. clien( counsel. vendor and credilor 10 current and  former
AlixPariners clients in matlers unrelated o the Debtors, L&Y is a vendor 1o
AlixPartners and previously employed several current AlixPartners emplovees.
L&Y is a current and former AlixPariners client in matters unrelated 1o (he
Debtors.

v Fifth Third Bank, Fifth Third Leasing Company and Fifth Third Sceurities, Ine.
("Filth Third™). Jetter of credit parties, surely bond providers, lessors, creditor
and professionals in inferest to the Debtors, are  bondholders, creditors, fenders,
lessors and adverse partics 1o current and former AlixPartners clients in matters
unrelated to the Debtors, In addition, Fillh Third is @ member in a hank group Tor
which AlixPariners performed services in matters unrelated o the Debiors. Iifth
Third is a c¢lient-related party andd a current and former AlisPartners elient in
matters unrelated to the Debtors.

) Flagstar Bank, FSB Gelco Corpovation DBA G Fleel Services (“Flagstar™), a
fessor to the Debtors, is a former AlixPartners client in matlers tnrelated to ihe
Deblors. Flagstar is an adverse party 1o a current AlixPartners client in matters
unrelated to the Debtors,

. Freedom Group, an alfiliation of a divector of the Deblors, is a current
AlixPartners client in matters unrelated 10 the Debtors.

. General Electric Capital Corporation and GE Capital TMS (“GE™). lessors and
ereditors to the Debtors, are alliliated with entitics that are creditors, customers.
fenders, vendors, litigation parties. adverse partics, lessors and bondholders 1o
current and Tormer AlixPartners clients in matiers unrchated 1o the Debtors. GE is
a former AlixParthers client in matters unrelated to the Debtors,  GE is the
previous cimployer of current AlixPartners employees,

. Georgeson Inc,. a professional in inlerest in (his bankruptey malter, is a
professional in interest 1o a Tormer AlixPartners client in matters unrelated 1o the
Debtors,

. Greenberg ‘Ivaurig. o prolessional in interest in this bankruptey manter, is a

professionnl in interest. opposing counsel and vendor 1o current and former
AlixPartners clients in matiers unrelated Lo the Debtors,  Greenbery Traurig is o
current and Tormer AlixPartners elient in matters unrelated to the Deblors.
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. Hartlord, an insurance provider to the Deblors, is a creditor, bondholder, lender,
vendor. execulory contract counterparty and adverse party to currept and former
AlixPartners clients in malters unrelaled to the Deblors.  Harlord is a former
AlixPartmers elienl in matters anrelated 1o the Deblors,

. I funtington National Bank, a lessor 1o the Debtors. is a ereditor. lessor and lender
to former AlixPartners clients in matters unrelated to the Debtors,  Huntington
National Bank is a current and Tormer AlixPartners elient in matters unrelated (o
the Debtors.

. Husch Blackwell. a professional in interest in this bankruptey matter, is a
professional in interest and adverse parly 10 cutrent and former AdixPartners
clients in matiers unrelated (o the Debtors,

) 1BM, a prolessional in interest in this bankruptey matter and a vendor and creditor
to the Debtors, is a lender, joint venture party, vendor, adverse party, elicat related
purty and creditor fo current and former AlixPartners clients in matters unrelated
(o the Deblors. IBM is a current and lformer AlixPartners client in matters
unrclated to the Debtors. [BM is the previous emplover of current AlixPartners
cmployees,

. Ironshore, an insurance provider 1o the Deblors, is a co-delendant and co-client (o
acurrent AlixPartners elient in mauters uneelated 1o the Debtors.,

. Joy Mining Machinery. a vendor, ereditor and customer 1o the Debtors, is
alfilioted with a former AlixPartaers client in matters untelated to the Deblors.

s Komatsu Financial Limited Partnership ("Komatsu™), a Jessor and creditor 1o the
Debtors. is a former AlinPariners client in matters unrclaled o the Debtors.
Komatsu is 0 customer 1o current and former AlixPartners clicnts in matters
unrelated to the Debtors.

. KPMG LLP, a professional in interest in this bankruptey matter. is o current and
lormer AlixPariners client in mallers wnrelaled to the Deblors, KPMG is
professional in interest, adverse party and ereditor to current and former
AlixPartners clients in matters unrclated to the Debtors,  KPMG is an
AlixPartners vendor,  Additionally. KPMG previously emplaved several current
AlixPartners employces.

a lLatham & Watkins LLP, a professional in interest in this bankruptey matler, iy
legal counsel. opposing counsel and professional in interest to current and former
AlixPar(ners clients in matters unrelated to (he Deblors, Lathan & Watking is a
current and former AlixPartners client in matlers unrelated to the Debtors,

v Liberty International Underwriters and Liberty Mutual Insurance lurope Limited
(“Liberty™). insurance providers, letter of eredit parties and surety bond providers
to the Debtors, arc affiliated with entities that are creditors, adverse parties,
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exceutory contract counterpartics. insurers and lenders 1o current and former
AlixPartners clients in matlers unrelated to the Debtars, An olTiliale of Liberty is
a Jormer AlixPartners client in matters unrelated to the Deblors,

. M & I Marshall (Southwest Bank of St Louis). a lessor (o the Debiors. is
aftiliated with an entity that is a co-defendant 10 o current AlixPariners client in
matters unrelated to the Debtors. An afliliate is a signilicant sharcholder 1o g
current AlixPartners client in matters unrelated 1o the Debtors,

. Macquaric Corporate and Asset Funding. Ine., o lessor to the Deblors. is affiliated
with entities that are cucrent and former AlixPariners clients in matlers unrelated
to the Debtors.

» Marsh USA, an insurance provider 1o the Deblors. is a creditor and vendor o
current and former AlixPartners clients in matters unrelated o the Debtors.
Affiliates. Marsh & Mclennan, Marsh Risk Insurance and Marsh Ltd.. are all
vendors 1o AlixParineis.

. Mereer. a prolessional in interest in (his bankruptey matter. is a professional in
interest 1o [ormer AlixPariners clients in matters unrclated to the Debtors, Mereer
is the previous ecmployer of current AlixPartners employees. An affiliate, Mereer
HR Consulting. is a vendor o AlixPariners,

. Menmill Lynch and Memill Lynch Capital (“Memill Lyneh™). professionals in
interest and lessors 1o the Debtors, are affiliated with entities that are current and
former AlixPartners clients. as well as lenders, bondholders, sharchalders, limited
pariners, adverse parlies and professionals in interest 1o current and {ormer
AlixPartners clients in matiers unrelated to the Deblors, Merrill Tynch is a former
AlixPartners client in malters unrelated to the Debtors,  Merril! Lynch is the
previous employer of cusrent AlixParlners employces,

. Mirant Linergy Trading, 1.LC, a customer and vendor 1o the Deblors, is o former
AlixPartners client in matters unrelated to the Debiors,

" Mortris, Nichols, Arsht & Tunnell, LLP. a professional in interest in this
bankruptcy matler. is a current AlixPartners client in matters unrelated 1o the
Deblors. Morris, Nichols, Arsht & Tunnell, LLP is a vendor o AlixPartners.

’ National Fire Insurance, National Fire Insurance Company of Hartford and
National Union Fire Ins.. letter of eredit and surety bond partics ta the Debtors.
are alfiliated with entitics that arc limited partners. Hiigation counterpartics,
adverse parties, lenders and bondholders to current and Tormer AlixPartners
clients in matters unrelated to the Deblors,

. Natixis Sccurities Americas LLC and Natixis, New York Branch. professionals in
inlerest in this bankruptey matter and lenders to the Debtors, are affiliated with an
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entity that is a co-client to a current AlixPavtners engagentent in matters unrelated
to the Debtors.

o Neal, Gerber & Eisenberg LLP, a professional in interest in this bunkrupley
matter, was cliem counsel and a professional in interest to former AlixPartners
clients in matlers unrelated 1o the Debtors,

* Ogletree. Deakins, Nash, Smoak & Stewart, a prolessional in interest in this
bankruptey malter, is a former AlixPariners client in matlters wirelated to the
Debtors,

. Old Republic Insurance, a letier of eredil and surety bond party to the Deblors, is

a former AlixPartners clienl in matters unrelated to the Debtors,  Old Republic
Insurance is an insuranee provider, material contract poarty and lender 1o current
und former AlixPartners clients in matters unrelated to the Debtors,

. Oliver Wyman, a professional in interest in this bankruptey matier, is a
prolessional in interest to o former AlixPartners client in malters unrelated Lo the
Debtors,  Oliver Wyman is the previous employer of cwrent AlixPartners
employees,

» Patriol Coal Sales, a deblor subsidiary, is a former AlixPartners client in litigation
support matters unrelated 1o this bankruptey matter.

» PNC, PNC Bank and PNC Cupital Markets, L1.C. professionals in inlcrest in this
bankruptey mntter and lenders. letters of credit and surety bond parties to the
Debtors (collectively, “PNC™), are bondholders. lenders. significant shareholders
and ereditors to current and Tormer AlixPartmers clients in matters wnrelated o the
Debtors. PNC s a former AlixPartners client and is a co-delendant 1o a current
AlixPariners client in matters unrelaled to the Debtors, PNC is the previous
cemployer of a current AlixPartners cmployee. '

. Protiviti. a professional in interest in this bankrupiey matter. is the previous
cployer of a current AlixPartners employee,

. RBS Assel Finance ("RBS"). a lessor and creditor to the Debtors, is a lender.,
exeentory contract counterparty and creditor to current and former AlixPortners
clients in matiers unrelated to the Debtors. A Tormer Managing Directlor of
AlixPariners is currently the UK 1lead ol the Global Restructuring Group ol The
Royal Bank ol Scotland. but had no invoelvement with this matter while employed
at AlixPartners. RBS is o cwerent AlixPartners elient in matters unrelated 1o the
Debtors.

Y Remington Arms Company. Inc., an affiliation ol a director of the Debtors, is an
alfiliae of'a current AlisPariners client in matters unrelated 1o the Deblors.
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. R.R. Donmnelley. a professional in interest in this bankruptey malter, is o Tormer
AlixParers client in matiers unrelated to the Deblors,  R.R. Donnelley is a
professional in dnterest to current and former AlixPariners clients in matiers
unrelated 10 the Deblors,

» RSUIL, an insurance provider 1o the Debtors, is a co-defendant 10 a cwrent
AlixPartners client in matters unrelated 10 the Debtors,

. Sandvik Mining and Coustruction, a customer and vendor to the Debiors, is
afliliated with an entity that is a Tormer AlixPartners client in matters unreluted to
the Debtors,

. SG Americas Securities, a lessor 1o the Debtors, is alliliated with Socicte
Generale, a Tormer AlixPartners client in matters unrelated to the Debtors.

o Siemens Financial Services, Inc. (“Siemens™). a lessor 10 the Deblors, aml
alfiliated entities are creditors. Jenders, adverse partics and Jessors 1o former
AlixPartners clients in matters unvelated to (he Debtors,  Alliliaicd entities ol
Siemens are current and former eliems of AlixPartners in matters unrelated to the
Debtor

» SNR Denton, a professional in interest in this bankruptey matter, is a cwrrent
AlixPartners elient in matters wnrelated to the Debtors, SNR Denton is an adverse
party 10 a current AlixPartners clients in matters unrelated to the Debtors, SNR
Denton is the previous employer ol a current AlixPartners employee,

» Socicte Generale, a lender 10 the Debtors, is o former AlixPartners client in
matters unrelaled 10 the DehMors and thelr affiliates,  Socicle Generale is a
bondholder, lessor and lender to current and Former AlixPattners clients in matters
unrelated o the Deblors,

a St. Paul Fire & Marine and St. Paul / Seaboard (*St, Paul™). letters of eredit and
surcty providers 10 the Deblors, are afliliated with entilies that are creditors,
bondholders, exceutory contraet counterpartics and adverse parties 1o current and
former AlixPariners clients in matters unrelated to the Debtors, St. Paul and St,
Paul Travelers are vendors 1o AlixPartners,

. Steptoe & lohnson, PLLC, a prolessional in interest in this bankrupley matter, is u
current and Tormer AlixPariners client in matters unrelated 1o the Debtors.

. Thompson Coburn, a prolessional in interest in this bankruptey malier. is a
prolessional in interest to a current AlixPartners client in matters unrelated to the
Debtors, Thompson Coburn is a current AlixPariners client in matters unrelated
(o the Debtors.

» Thyssenlupp CSA Siderurgica (*Thyssenirupp™) a customer and vendor to the
Debiors, is affilinted with an entity that is a former AlixPartners ¢lient in malters
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unrelated o the Debtors. ThyssenKrupp alfiliated entitics ure exeeutory contract
counferparties, creditors and vendors to current and former AlixPartners clients in
matiers unrelated Lo the Deblors,

. Time Warner, a wlility provider to the Debtors. and allilialed entities. are
litigation partics, vendors, adverse parties, creditors and  director affilinted
companies 1o current and lormer AlixPartners clients in matiers unrelated 1o the
Deblors,  An alfiliate, America On-Line. is a current and former AlisPariners
client in matters unrelated to the Debtors,

o Travelers Casualty and Travelers Casualty and Surcty Company of America
(“Travelers™). letter of credit and surety bond providers to the Debtors, are
afliliated with cntities that are creditors, insurance providers, bondholders.
execntory contract counterpartics and adverse partics 1o current and former
AlixPartners clients in matters unrelated to the Debtors. Travelers is a vendor 1o
AlixParlners,

» U.S. ‘Army Corps of Jingineers, a regulatory agency in this bankruptey matter, is a
former AlixPartners client in matters unvelated to the Deblors. U.S. Army Corps
ol Unginecrs is an adverse party (o a current AlixPartners clieni in matiers
unrelated to the Debiors,

. LS. Bank National Association {"US Bank™). a creditor to the Debtors, is o
lender, creditor, indenture trustee and  bondholder 1o current and  former
AlixPartners clients in matleys unrelated 1o the Debiors. US Bank is a ¢lient
related party to a current AlixPartners client in matters unrelated to the Debtors.

. UBS and UBS Iivestiment Bank ("UBS”). prolessionals in interest in this
bankruptcy matier and lenders lo the Debtors, are creditors. customers. director
alNliated companies, lenders, lessors and bondholders 1o current and former
AlixPartners clients in matiers unrelated 1o the Debtors, UBRS s a current and
former AlixPartners client in matters unrclated to the Debtors,  UBS s the
previous employer ol a current AlixParters employee.

u The Vanguard Group. a significant sharcholder to the Debtors, and alTiliated
enlities mre lenders, vendors, co-defendants, adverse parties, bondholders und
significant sharcholders to current and Tormer AlixPartners clienls in matiers
unrelated to the Debtors. The Vanguard Group is the previous employer of o
current AlixPartners coployec,

» Verizon and Verizon North ("Verizon™), wtility providers 10 the Debtors, are
Tormer AlixPartners clients in malters unrelated to the Debtors,  Other Verizon
alTiliated ontities are creditors, exceutory contract ¢counterparties and vendors 1o
carrent and former AlixPartners clients in matters unrelated 1o the Debtors.
Yerizon is a vendor to AlixPartners,
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v Waste Management of WV, Inc. (“Waste Management™). a utility provider 10 the
Deblors. is wllitiated with entities thal are ereditors, adverse parties and vendors to
current and former AlixPartners clients in matters wnrelated 10 the Deblors.
Waste Management is a Tormer AlixPartners client in matiers unrelated o the
Debtors.

. Weil, Gotshal & Manges LLP. a professional in interest in this bankruptey matter,
is a current and former AlixPartners client in matiers unrelated 1o the Deblors,
AlixPartners is a client o' Weil, Gotshul & Manges, LLP in maters unrelated 1o
the Debrors, Weil, Gotshal & Manges LLP is a prolessional in interest to current
and (ormer AP clients in matlers unrelated to the Debtors,

v Wilmington Trust Co. (“Wilminglon Trus(™). a professional in interest in this
bankruptey matter, is o bondholder, credilor, lessor and indenture lrustees (o
current and former AlixPartners clients in matllers unrelaled w0 the Debtors.
Wilmington Trust is a former AlixPartners client and a cliem related panty to
current AlixPariners clients, all in matiers unrelated (o the Deblors.

. XL, X.Lo Speciallty and X.L. UK, insurance providers to the Debtors, are
affiliated to centilics that are current and former AlixPariners clicnts in matlers
unrelated 1o the Deblors, Alfiliated entities are exceutory contract counterpartics
10 corrent and former AlixPartners elicnts in matters unrelated 10 the Debtors.

" Zarich. an insurance provider 1o the Deblors, is a creditor, vendor. exceutory
contract counterparty and adverse party to current and former AlixPartners clients
in matters unrelated to the Deblors. Zurich is a former AlixPartners client and 2
vendor to AlixPartners in matters unrelated o the Debtors.

This Schedule 2 may be updated by APS from time (o time 1o disclose additional connections or
relationships between APS and the interested partics,
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Phese General Testns and Conditions Terms™) are incorporated into the Agreement to which these Terms e attached. Mo case
of canfliet between the wording in the Jetter andior schedule(s) ind Whese Terms, the wording of the letter mnd/or sehedulets) shall

jprevail.
Section 3, Company Responsibilities,

the Company will underiake responsibilivies as set et
Ielow:

I Provide  reliable  and  avenrale  letalled
inJormation, materinls, docwoentation and

20 Mahe devisions ond ke finore ostiuns, s e
Company determines in s sole diseretion, on any
recommendations made by APS I connecllon
wilh this Agreement,

APST delivery of the serviees and the Tees charged aee
dependent on (i) the Company's Limely and effective
complelion of fls responsibitities; and (i) timely decisions
and approvals made by the Company 's management.,

in connection with any Chapter 11 filing. the Company
shall apply promptly 10 the Bankraptey Cout Tor approvod
ol the Company s reteniion ol” APS vider the tenms of the
Agreemwnt. The Jorm of retention application and
proposed order shall be reasonably acceptable o APS,
APS shall hove no obligation 10 provide any  Turther
serviees Q0 the Cempany beeomes g debior under the
Bunkruptey Code wnless APST retention under the [erms of
the Agreement is approved by o final arder ol the
Bunheuptey  Court reasonably sceepluble to APS. The
Compiny shall assist, of eause its counsel w ussisl, with
liling, serving and noticing of papers relited o APST fee
und expense malters,

Sevtion 2. Bilkng, Retainer mud Payments,

Billing.  APS will submit monthly invoices Tor servives
rendered and espenses incuwrred, Unless explicidly stated in
the invuive, @l mmounts inveleed wre nol contingent upon
or in amy way ticd 19 the delisery of any reports or other
work preduet in the future and are not contingent upon the
mleome of any case or matter, APS’ fees are exvlusive of
ey or similar charges, which shall he the responsibility of
the Compimy {other than tases imposed o APS' income
eeneratly),

Retniner, AlixPariers is holding a retainer by the amount
al $150.000 in accordunee with the Engagement Leter
died dune 16, 2012 belween Vatriot ind  AlisPariners
CRetainet™), The Rewiner will be transterved 1o APS Tor
this engagement sl turther relitiner ds required.
Imvplees shall be oftsel against the Retoiner, Piyments of
imoices will by used woreplenish the Retainee (0 1he
agreed-upan amount. Any uncarid poion o' the Retainer
will he applicd against our final involee or returned 1o e
Company of the end of The engapement.

I the Company becomes o debtor wader the Bankripley
Cade, due o e ordingry  vourse nnd  unavoidible
reconcilision ol fees and =ubmission  of  expenses

APLLE ADY

Page 200l 2)

immedintels prioy e, and subsequent to, the date of iling.
APS oy have dneureed but not billed  fres and
reimbursible expenses whieh relate 10 the prepetition
pariod. APS will seck Court approvad 1o apply the Retainer
1o these amounts.

Payments,  All pmyments 1 be made 1o APS shall be
prayoble wpon reeeipt of invoive vio wire rmsfor w APS®
bank acvount, as Inllows;

Deutsehe Bunk
ABA HO2T001-033
Receiving Aveount: AP Serviees, LIC

ArCann3-s/8v7
Cumency: [sn

Receiving Bank:

Sectlon 3, Relationship of the urtics,

The parties  intend  that o independent  contizicior
relationship will be created by the Agreerient.  As an
independemt contractor, APS will have vomplete and
esclusive charge of the: manugement and operdion of it
business, ineluding hiring oad paying the wages amd otler
sompensation of Wl s employees and agents, and paying
all bills, expenses and other eharges ineurred or pavable
with respeer w he operation ol s business,  OF conrse,
crmplovees of ATS will net be entitled 1o receive from the
Compam any vacalion pay. sick feave, relirement. pension
o soeial  seeurity  henelits,  workers”  compensativn,
disability. unemployment insiranee henelits or any other
empimyee bepelits.  APN will be responsible e al)
employ ment. withhalding, income and other ses inerred
i comeetion with the operion aml conduet ol its
business. Nothing, in Mhis Agreemens is inlended W create,
nor shall be deemed or constried to ereite o liductary or
ageney rekitlonship hetween APS il the Company or it
Beard of Directors.

I the event the Company secks protection mgder the 1 4
Rankrupley Code, i0APS Tinds it desirble 0 augment s
professional ST with independent contrsetors (eich, an
"I i his cose and the Company agreds o the use of
sueh VCs, () APS sl Ble. and vequire vach 10 1o (ile, o
214 alidavil indicaing hat the 1C has reviewed the lisy
of the imeresied parties In ihis ease. disclosing the 148
velntionships, iU any. with e interested  parties and
indicating. Ui the 1/C s disinteresteds (i) tbe 1:C mast
vemiain disinteresied duetng the time that the 17C is involhved
in providing sevvives w ihe Compiany on behall” of APS;
and (iE9) Whe 170 must represent ihal hefshe will nov work {or
the Company o1 mher inferested pities in this case during
the time APN is involved b prosdding servives to (he
Company,

APS™ stalavd practive is to charge Tor an VCS serviee i
the raie egual to the compensation provided by APS o such
7€, provided that in no ovent shall sueh rotes exeeed he
ries listed on Schedule | 1o the Agreement.

Rev, 015201 (
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Sectlon 4. Counfidentiatity.

APS shall keep conlidentinl all non-public confidential or
prapricrs information ehigimed from the Company Juring
e perfornamee of dls 0 services  bercunder (1w
“lnformation”), and neither APS nor iis personnel will
disclose any Infonmation 1o any older person or emily,
“lalormation”™ inelcles  non-public  conlidentinl
proprictary  data. plans. reports, sehedules,  drawings,
aceounts, records, caleufations, speclfications. How sheeis.
compiler proghims, source or objeet codus, resulls, models
or any work praduet velating 10 the business of (he
Company., its subsidinries, distibutors, alfilisles. vendors,
customers, cniployees, conteactors and consulumts,

The Toregoing is vol intended 1o prohibit. nor shull it be
constried as prohibiting. APS T pking  such
disclosures ol Inlormation that APS reasonahly believes is
T required by Taw or any regulatory requirement or authovity.
or 1o clear elient conflivis I addition, with the Company’s
prior approval (so leng as the Company s net o deluor in
Chapler 113, AIS will hmve the right 1o disclose W others in
the permal eourse of business that it provided services
the Company o its alliliates and @ general deseription of
sueh serviees, but shall not provide any other information
about s lovolvement with the Company.  The oblipations

ot PSS e thisSevtmn s shahsoryive e emi o wy
engagemeal between the paties Tor o perind ol o (2)
Jeirs,

The Company achinuwledges that alt information (writien
or oraly, including advice and Work Praduet (ax delined in
Seetion §). and the terms of this Agreement, generited by
APS in connectinn with 1his engagement is iiended solela
tor the benefit and vse al the Company (limited 10 its
management md its Board ol Direetors) in connection with
the trpsactions to which it relates, The Company agrees
that no such inforakiion shall be used Tor aay olher
purpose oF reproduced, disseminated, quoted or relerred o
with atiribution 1w APS at ans thne in amy manner or Tar
any purpose without APS™ prior approval. exeept s
requirea by i

Seetion & Tntellectunl Prapecty.

Upon he Company™s piyment of gl fves andl expenses
owed under this Agreemens, all analyses, timal rwpons,
presentition materials, and ether work pradnet (ather than
amy Engagement Tools, os delined bulow) thin APS ereies
wr develops specilially for the Compmmy and defivers o
the Company as part of this engagenent (collectively
known s cWork Urinduet™y shall be owned by the
Company wnd shall eonstitute  Inlormegtion ws delined
ahove, APRS may retnin copies of the Work Croduet and
any Information necessary 1o support the Work Produel
subject toits confidentiallty obligntions in this Agregment.

All methudologies, provesses, Weehniques. ideas, vongeps.
hom-how, provedures. seitwure, topls, wifities and other
intellectunl property that APS his creoted. peguired or
veveloped or will ereate, avquire or develop (collectively,
“LEngagement Tools™). are, ani shall be, the sole and
evelusive praperty of APS, The Compimy shall not aeyuire

any inferest jn the Engagement Tools other than o limied
non-translerable Ticense (0 use the ngagement ) ouls 1 the
extent they nee contimed o the Wark Product. The
Company ncknowledges o agrees that any Engugement
Fauls provided © Uxe Company are provided “as is” and
withent any warrmty or eondition of sy ki, express,
implied or otherwise. Invloding, implied warranties of
merchantability or fness o a patienlar purpose.

Seetinn 6, Fenmework of the Engagement,

(he Compuny neknowledges that it is reaining APS solely
o assist und odvise the Compiny as eseribed §u he
Agreement,  This engagement szl nov constitule an audit,
review or compllation, or any other type of Tmucia
stitemuent reporting engagement,

Section 7, Indemnification and Other Matiers,

The Company shall indemnify, hold hiwmbess. s delend
APS and ity afilistes and s und beie parners, directors,
officers, employees and  agents (eollectively, the “APS
Parties™ fron snd against all clafms, lisbilities, losses,
expenses snd damuoges (collectively. ~Claims™) arising oul ol
or in conneclion with the engagement off APS that is the
subjeel o) the: Agreentatt, exeepl Tor sueh Claims Hnaly
determined o be arising ont of the gross pegligence, had
Gaith, willhh miseondnet or fraud of APS. Promplly afier
APS receives notice vl the commencement of any action or
ether provecding in respeet of which indemnitieation or
ceimburseient may be sought hereunder. APS will natily
e Comprangy thereol: bul the omission 1o so notily the
Company  shall not relivae the Company  from amy
obtigation hiercunder untess, md suly 1o the extent thay, the
Company shall ave been materinlly prejicliced by such
Jilure, 17 any such action or ather procecding shial) be
hrowght against any APS Parly, e Company shall. ypon
written notice given reasonably prompily fhllowing ARS'
notice 1o the Company of such action v proceeding. be
entitled 1o ussume (he defense thereof ot the Company s
expense with counsel chosen by the Company nad
reusomably silisfictors o APS: provided. however, ihal
any APS Party may, wits omn expense, retin separe
counsel to participate in such defense, Notw ithstanding e
foregning, xuch APS Party shafl have the right o employ
separaie counsel at the Company 's exnpense angd o contrt
its own defense ol such action or proceeding (T e named
patrties 1o any such eloim or action ivetude sueh APS Parly
and the Company and in the reasonable opinion of counge
o such APS Party there are oF miay be substamial Jepn)
defenses available o such APS Pary or o other APS
Pavtivs Wt are different from or additional 1w thase
avitilnble w the Compuny: provided. howeser, that in no
event shall the Company e required o pay fees and
expenses under s indennity for more than e gounse|
(in nddition © one fovd counsel) Yor wil APS Pimties in
conpection with an action or related etion,

The Company and APRS agree thit they will now withous the
prior written ¢onsent of each ather, seitle or eompronmiise ur
cansent 10 the entey ol any jodgment in any ponding or
threatened  ¢laim, uction, or proveeding relating 1o the
matiers contemploied by APST engagement unless such
seullement, compronilse, or consem inclides a relensy of

NS Page 21wl 23 Rev. 12000



Case 12-51502

Doc 5331 Filed 01/31/14 Entered 01/31/14 16:05:22 Main Document
Pg 40 of 54

AP Services, LLC
GENERAL TERMS AND CONDITIONS

e paties reasonably  salisfactony . APS and  the
Compang.

1T ABS Party is required by applicable Taw, legal provess
or government aetion 1o preduce information or testimony
as @ wilness with respeet W this Agreement, the Company
shall reimburse AI'S Tor iy pewal,  reagopable o
Jocumented expenses (including rensonable extoronl oy
internal Jegal custs and APS® expenses) ineurred to respond
0 the request, exeepl in cases where an APS Party s a
party to the preceeding or the subjeet of the investigation,

I addition to the above indenmilication and sdvamcement.
APS employees serving ax diveetors or alficers of the
Company or wiiliates will recelve the benefit of the most
Fvorable  indemnification  aml  sdvineernem  provisioms
provided by the Company 10 Ws directors, oNleers and my
equivatently plased ermployees, whether under the Company s
chinier or by-taws, by contract or ollierwise.

The  Company  shall spevifically  nclude and - cover
cmployees and agents serving as direetors or offieers ol the
Company or alliliates [rom time Lo time with direg)
coverge under  the Company™s  policy Tor - Tability
inspranee  eovering  its  divectors. officers and any
cquivalently plced conployees (*DRCO inswanee™). Prior
0 APS accepting uny officer position, the Company shall,
A the request of APS, provide APPS o eops ol its virend
D&O polivy. a eertilicute(s) bl ingirance evidencing 1he
policy is in full foree and efteet, and o copy of the signed
board resolutions wd any other documents as APS may
reusomahly  reguest evidencing  Whe - appmimiment  and
covernge of the indemnitees. The Company will maintain
such D& insuranee covernge foF the period throvgh which
claims ean be nrde against such persons.  The Company
disclaims w right to distribution from the D&O insurmes
coverage With vespect 1o such persons,  Noww ithsianding
anything 10 1he conteury, the Company's indenmitication
and ndvancement obligations in ahix Section 7 shall be
primary o (mud withoot allocsion against) any similar
indenmilication and advancement obligations off APS. its
aflitivtes aad insurers W the indemnitees {which shall be
seeondary ), T the event thid the Company s unable 1o
inchede  APS  employees  and  iigents ander the
Company s poliey or does not have first dollar coverage
aeeeptable (o APS o elleer Tor w least $10 milkion {e.e.
there are outstanding, or threiened ¢lains against oflicers
and direetors alleging prior oets thal may give rise o
chiimy. APS may, st ils option, attempt o purchase @
separate. DO insuranee poliey Gt will cover APS
cmplwyees and ngeads only. I such event, the cost of this
policy shall e bome by APS. 11 APS s unable or
unwilling to purehase sueh D&O insurance, ihen APS
reseryes the vglit 1o wrminate the Agreement,

APS s not responsible Tor any third-party prediicts or
servives soparately  procured by the Company,  The
Compiny ' sole and exclusive rights and remedies with
respect Lo any such third piry produets or services nre
against the thivd=party vendor and not aguinst A8, wheiher
or o APS i instrumental in procucing such (hirdsparty
prodiict ur service.

Section 8, Governing Lnw nnd Arhitvatipu,

The Apreement iy governed by and shall e eonstroed in
necondines with Use laws of e Stae of New York with
respect Wocontrmels mide i o he performed entirely
therein wnd withoot regard 1o choice of Taw ar prineciples
thercof.

Any controversy or eloin arising out of or relating 10 1he
Agreement. or the breach thereols stinll be seitled by
abliratiion.  Eueh pary shall uppoint one non-neutral
arhitentor.  The two party orbititors shall seleet o thind
arbitrator, 17 within 30 days ofter their appointment (he 1w
party arbititors do not seleet a third avblivator. the thind
arbitrstor shall be selected by the American Arhitration
Associution (AAAYL The arhjration shall be comducted in
Sowhfiehd, Michignn  wnder the AAA'S  Commercin
Arbilration Rudes, and the aebiteators shil) issue u reasoned
aword. “The arbitrators may avward costs and allomeys' fees
to the prevafting parts, Judgment on the award rendered by
the nrbitmtors may be entered in oy count having
Jurisdiction thereof.

Nolwithstanding the Toregoing, APS nwy in ils sole
discretion proveed diveetly 1o 3 court o competent
Jurisdivtion 1o enloree the wrms of this Agreeinent for iny
claim (aml any subsequent connter ¢liim) aguinst he
Company relating 1o cither (i) the non-pymem of fees or
expenses due under (his Agreement. or (i) the non-
performance of obligations under Section 7.

In the event the Company 1iles wnder Chapier 11, the
Company and APS agree thal the Dankrupiey Couet shall
have eselusive furisdiction pyver any and sl mafters arising
under or in conneetion with this Agreenwent,

Ty court proveeding arising ot ol this Agreement, the
parties herehy witive any right (o wial by jur

Section %, Termination and Survival,

The Agreement may be tenminated at any time by written
notice by one panty (o the wiher: provided, however, thal
noiwithstanding sueh termination APPS will be entiticd o
any fees ud expenses due under e provisions of the
Agrevinent (for Rved fee engagements, [ees will be pro
baged on the wmeunt of time completed). in acconlnee
with Schedule 1, Such payment obligation shall inure o
the benelit of any suceessor of assignee ol APS

Sections 2,04 5.7, 8,9, 10 V1 and 12 of these ] erms. the
provisions ol Sehedule 1 and the ohligalion o pay accened
fees and  expenses  shall survive the  expiration
termination of e Agreeiment,

Seetion 10, Non-Solicitation of Employees

The Company achnow ledges and agrees (hat APS has made
a signiticanl monetary investment recruiting, hiring
training, fls personnel. During the orm of this Agreement
and Jor o period of o vears alter the Gl inveiee s
rendered by APS will respeet 10 this engagement (lhe
“Restrictive Perionl™ the Company and s alliliates agree
nel W direetly or indivgetdy hire, contract with, or solicit the
cployment ol any ol APNT Managing  Dinvetors,

APS Page 22 01'23 Rev 1712000
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Dircewors, or other employces” contractars sssigned 1o this
cngupement,

The Company alse acknowledges und agrees thal maney
dimmages alone may not be an adequate remedy for a breach
of this provision. and the Congpany nerees that APS shall
have e right e seek o restrining order andfor o
injunction for any hreaeh of this norssolicitaton provision,
I any provision of this seetion is found to be Invilid or
unepforceable, (hen it shall be deemed modificd o
restricted 1o the extent and in e manoer neeessary (o
render the sume valid and entorecable,

Seetlot 11, Limit oF Liability,

Ihe APS Pacties shatl not be liable to (he Company, or any
purty asserting claims on hehalf ol the Company., excepl Tor
direet damages Tound in o finad detennination 1 be e
direet result of the Ll Taith, selidealing.  imemional
misconduel or gross negligence of APS. The APS Parties
shall net be Hable for incidenial or consequential damnges
under amy circumstanees. even il it his been advised of the
pussibility ol such dumages,  The APS Parties nggregate
liabidity, whether i tort, contriel, or othervise, is limited o
the amount of Tees paid o APS Tor serviees on this
engagement (the "Liability Cap™). ‘The Liability Cap is the
total limit of the APS Panies” aggregale liability for any
and all claims or demands by anyone pursvant 1o 1hls
Agreement, including liability to 1he Compuny. twany other
parties hereto, und o any others making cluims relging to
the work pevformed by APS pursnant (o this Agreement,
Any such claimants shatl alloente iny amounts payable by
the APS Parties sunong themselves as oppropriste. it
they cannot agree on (e alocadon it will not affeer the
enlorecabitity  of  the  Liakilic  Cop, Uinder  np
circumsinnees shall the aggregate ol all such alloemions or
other elaims ogninst the APS Paclics pursiant 1o this
Agreement exeead the Linhility Cap,

APS knowledpes (hal. during the pendenes o any
Bankrupiey Court approved retention. the Liabiliy  Cap
may be uhjed e modifieation as may he stated within the
Bankeuptey Court's retention order,

Seetion 12, Geueral,

Severability, 1 uny portion ol the Agreement shall be
detenmined to be invalid or unenlreenble. the remainder
shall be vatid and enforecable (0 e masimum extent
possihle,

APS Page 23 23

Entire Apreement,  This Agecement, including the leier,
the Terms and the  schedulegs),  containg e entine
understanding of' Ihe purties reliting o e servives 1o be
rendered by ABN and supersedes  uny  other
communiciitions. dprevments, wnderstandings.
represenkitions. or estimates among the parlies grelating
the subject mntter eveol) with respeet (o such serviees, Jhe
Avreement, dicluding e letwer, the Temms and  the
schedule(s), may nol be amended o modilicd i any
respeet exeept in u o weiting signed by the purlies. is no
respansible: for performdng any services not specifically
deseribed herein or io o subseguent writing signed by the
partics,

Jobnt aod Several, 11 there is more than one party 1o this
Agreement, the Company shall siise cach other entily
whieh is included in the delinition of Compuariy t be jointly
and severally liable for the Company™s tabilities and
abligations set forlh in this Agrecment.

Third-Party Beneficladdes,  The indemnltees shall by
third-purty beneficineles with respeet ta Section 7 hereof,

Data Protection.  APS acknowledges s the Company
agrees (hal i performing (he services APS may Irom time
1o time b required to process certain personal data on
behalf ol the Company. o such cases APS may vt as the
Company s datn processor amd ARS shall endvavor 1o {a)
set onfy on peasonable instmictions from the Compimy
within the seope-of the servives of this Agreement: (b have
in place approprisge technigal and sepanizationa) seeurity
meastres ugdinst unouthorized or unk il provessing of
persenal data and agalnst aeeidenial loss or destruction o,
ot damage tp, personal datn: and (¢} comply (o Thye evtent
applicable 10 it andéor the provess) with relevant Taws or
regufulions,

Notices. Al nolices reyuired o permitted 1o be deliveral
wder the Agreement shall he sent. i5 o APS, o;

AP Service, 1.0

2000 Town Center, Suite 2000
Southiield. M1 J8075
Auention: Genernl Coursel

and [7 0 the Compony, (o the wddress sel tarth in the
Agreement, o the atietion of the: Company's - Geneea)
Counsel, or 1o such other name or address as may by piven
i writing @ the other parly,  All natives under the
Agreement shrll be sullicient only iCdelivered by overniph
matll. Any notice shall be: deented to by given unly wpon
achial reeeipl,

Res. 1122009
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Apb( I \ l( ( Suce Chicago Dallas Delioit Los Angeles New York San Frencisco Washinglon, DC
When it really matters.

July 17,2012

Irl F. Engelhardt

Chairman and Chief Executive Officer
Patriot Coal Corporation

12312 Oliver Boulevard

St. Louis, Missouri 63141

Re: Agreement for the Provision of Interim Management Services — First Amendment
Dear Mr, Engelhardt:

This letter represents the first amendment (the “First Amendment”) to the agreement
between AP Services, LL.C, a Michigan limited liability company (“APS") and Patriot Coal
Corporation (the “Company”) dated July 9, 2012 (the “Engagement Letter”). Unless
otherwise modified herein, the terms and conditions of the Engagement Letter remain in full
force and effect.

STAFFING

APS will replace Ted Stenger as Chief Restructuring Officer of Patriot Coal Corporation
with Kenneth A, Hiltz, effective July 17, 2012, Attached is an updated Exhibit A to
reflect this change.

If these terms meet with your approval, please sign and return the enclosed copy of the
Agreement,

We look forward to working with you.
Sincerely yours,

AP SERVICES, LLC

Kenneth A. Hiltz
Authorized Representative

Acknowledged and Agreed to:

PATRIOT COAL CO TION /
By: a ﬂ\/

Its: S e Vice Crdsdent =) ser & Admoistarion

Dated: 2]i0 /1%

2000 Town Center | Suite 2400 | Soulhfield, MI | 48075 | 248.358.4420 | 248.358.1969 (ax | www.allxpartners.com
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APServices..

Whea it really matters.

AP Services, LLC
Exhibit A — Revised July 17, 2012

Temporary Staff
Individuals with Officer Positions

o Hourly Commitment
Name Descuiption Rate’ Full' or Part’ Time
Kenneth A. Hiltz Chief Restructuring Officer $880 Full Time

Additional Temporary Staff

Name Description Hourl]y Czommitmsent
Rate Full” or Part” Time
Dipes Patel Associate $345 Full Time
Christopher Blacker Director $620 Full Time
Scott Mell Director $665 Full Time
Robb McWilliams Director $665 Full Time

The parties agree that Exhibit A can be amended by APS from time to time to add or delete staff,
and the Monthly Staffing Reports shall be treated by the parties as such amendments.

' Standard hourly rates listed are prior to application of the 10% discount set forth on Schedule 1. The hourly rate
structure is further defined on Schedule 1.

? Full time is defined as substantially full time.

3 Part time is defined as approximately 2-3 days per week, wilh some weeks more or less depending on the needs
and issues facing the Company at that time.
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Retention Order



Case 12-51502 Doc 5331 Filed 01/31/14 Entered 01/31/14 16:05:22 Main Document

12-12900-scc Doc 371 Filed 08/16/12PEArEPE8/16/12 15:19:32  Main Document
Pg1of6

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
PATRIOT COAL CORPORATION, et al., Case No. 12-12900 (SCC)
Debtors. ! (Jointly Administered)

ORDER (i) AUTHORIZING THE DEBTORS’
EMPLOYMENT AND RETENTION OF AP SERVICES, LLC AND (ii) DESIGNATING
KENNETH A. HILTZ AS CHIEF RESTRUCTURING OFFICER
AS OF JULY 17, 2012

Upon the application (the “Application”)2 of the Debtors for entry of an order (this
“Order”) (i) authorizing the employment and retention of AP Services, LLC (“APS”) to provide
interim management and restructuring services nunc pro tunc to the Petition Date and
(ii) designating Kenneth A. Hiltz as Chief Restructuring Officer as of July 17, 2012, all as further
described in the Application; and the Court having jurisdiction to consider the Application and
the relief requested therein pursuant to 28 U.S.C. § 1334; and consideration of the Application
being a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and notice of the Application being
adequate and appropriate under the particular circumstances; and a hearing having been held to
consider the relief requested in the Application (the “Hearing”); and upon consideration of the
First Day Declaration, the Hiltz Declaration, the record of the Hearing, and all proceedings had
before the Court; and the Court having found and determined that the relief sought in the

Application is in the best interests of the Debtors’ estates, their creditors and other parties in

' The Debtors are the entities listed on Schedule 1 attached to the Application. The employer tax

identification numbers and addresses for each of the Debtors are set forth in the Debtors’ chapter 11 petitions.

2

All capitalized terms used but otherwise not defined herein shall have the meanings set forth in the
Application.
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interest and that the legal and factual bases set forth in the Application establish just cause for the
relief granted herein; and any objections to the requested relief having been withdrawn or
overruled on the merits; and after due deliberation and sufficient cause appearing therefor, it is
hereby ORDERED:

1. The Application is granted to the extent set forth herein.

2. The Debtors are authorized to (i) employ and retain APS to provide interim
management and restructuring services nunc pro tunc to the Petition Date and (ii) designate
Kenneth A. Hiltz as Chief Restructuring Officer as of July 17, 2012 pursuant to section 363(b) of
the Bankruptcy Code and in accordance with the terms and conditions set forth in the
Engagement Letter, as modified herein,.

3. APS is authorized to provide the following services to the Debtors:

Restructuring Activities

e Provide overall leadership of the restructuring process, including working with a wide
range of stakeholder groups, together with the Debtors’ senior management.

e Assist the Debtors in the design and implementation of a restructuring strategy,
together with the Debtors’ other professionals, which is designed to maximize
enterprise value, and take into account the unique interests of all constituencies.

e Provide assistance to management in connection with the Debtors’ development of
their revised business plan, and such other related forecasts as may be required by the
bank lenders in connection with negotiations or by the Debtors for other corporate
purposes.,

e Assist the Debtors in managing the “working group” of professionals who are
assisting the Debtors in the reorganization process or who are working for the
Debtors’ various stakeholders to improve coordination of their effort and individual
work product to be consistent with the Debtors’ overall restructuring goals.

e Assist in obtaining and presenting information required by parties in interest in the
Debtors’ bankruptcy process including official committees appointed by the Court
and the Court itself.

e Assist the Debtors in developing and implementing employee, customer and vendor
communications programs.

e Assist in the development and implementation of a vendor management process to
maximize on-going support from the vendor community, enhance or at least maintain
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liquidity and negotiate new contracts and relationships as appropriate.

e Assist the Debtors in other business and financial aspects of a Chapter 11 proceeding,
including development of and support for the approval and confirmation process for a
disclosure statement and plan of reorganization.

On-Going Chapter 11 Administration Tasks

e Assist the Debtors in the review and direction of the statement of affairs, schedules
and other regular reports required by the Court as well as providing assistance in such
areas as testimony before the Court on matters that are within APS’ areas of expertise.

e Assist the Debtors in developing and implementing accounting procedures and
controls to “operationalize” the requirements of the bankruptcy proceeding, including
both the filing and subsequent activities through completion of the Chapter 11 Cases.
Subsequent activities include vendor management, employee benefits claims, claims
reconciliation, filing of Monthly Operating Reports with the Court and other matters.

e Assist the Debtors with electronic data collection,

Treasury & Cash Management

e Assist the Debtors in areas of the treasury and risk management function that are
expected to be impacted by the bankruptcy process including cash management and
banking accounts, worker’s compensation and other self insured programs, letter of
credit and or bonding obligations, lease obligations and capital programs and the DIP
financing process.

e Work with the Debtors and their team to further identify and implement both short-
term and long-term liquidity generating initiatives.

e Assist in developing and implementing cash management strategies, tactics and
processes.

e Assist the Debtors and their management in managing their short-term cash flow
forecasting tool(s) and related methodologies and to assist with planning for
alternatives as requested by the Debtors.

o Assist the Debtors with such other matters as may be requested that fall within APS’
expertise and that are mutually agreeable.

4, APS shall be compensated for its services and reimbursed for any related expenses in

accordance with the rates (as adjusted from time to time) and disbursement policies as set forth

in the Application, the Hiltz Declaration, the Engagement Letter, and any other applicable orders

of this Court.
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5. APS and its personnel shall be required to: (i) maintain contemporaneous time
records in tenth of an hour increments and (ii) conform to any schedule of hourly rates contained
in the Engagement Letters.

6. APS is not required to submit fee applications pursuant to sections 330 and 331 of the
Bankruptcy Code, but will instead submit monthly invoices to the Debtors, and the Debtors are
hereby authorized to pay, in the ordinary course of business, all reasonable amounts invoiced by
APS for fees and expenses.

7. APS shall submit to the Court, with copies to the U.S. Trustee and the proposed
counsel to the Creditors’ Committee (the “Notice Parties”), contemporaneously with such filing,
quarterly reports of compensation earned, and parties-in-interest in these Chapter 11 Cases shall
have the right to object to fees paid and expenses reimbursed to APS within 20 days after APS
files such reports.

8. Each month, APS shall file with the Court (and serve copies to the Notice Parties) a
report on staffing on the engagement for the previous month. Such report shall include the
names and functions of the individuals assigned. All staffing shall be subject to review by the
Court in the event an objection is filed.

9. APS shall apply any amounts of its prepetition retainer remaining, after applying such
retainer to prepetition amounts (as described in the Application), as a credit toward postpetition
fees and expenses, after such postpetition fees and expenses are approved pursuant to the first
order of the Court awarding fees and expenses to APS.

10. Notwithstanding anything in the Application, the Hiltz Declaration or the
Engagement Letter, the Debtors shall only indemnify those APS employees serving as officers of

the Debtors on the same terms as provided to the Debtors’ other officers and directors under the
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Debtors’ by-laws and applicable state law, along with insurance coverage under the Debtors’
D&O policies. The indemnification provisions set forth in the first paragraph of section 7 of the
Engagement Letter shall not apply to APS.

11. Notwithstanding anything in the Application or the Engagement Letter to the
contrary, APS shall (i) to the extent APS uses the services of independent contractors (the
“Contractors”) in these cases, APS shall pass-through the cost of such Contractors to the
Debtors at the same rate that APS pays the Contractors; (ii) seek reimbursement for actual costs
only; and (iii) ensure that the Contractors are subject to the same conflict checks as required for
APS and (iv) shall file with the Court such disclosures required by Bankruptcy Rule 2014.

12. APS shall file on the Court’s docket and provide ten business days notice to the
Debtors, the U.S. Trustee, and any official committee of unsecured creditors then appointed in
these Chapter 11 Cases of any increase of the hourly rates as set forth on Schedule 1 of the
Engagement Letter.

13. APS shall use its reasonable efforts to avoid any unnecessary duplication of services
provided by any of the Debtors” other retained professionals in these Chapter 11 Cases.

14. To the extent that there may be any inconsistency between the terms of the
Application, the Hiltz Declaration or the Engagement Letter and this Order, the terms of this
Order shall govern.

15. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Application.

16. Notice of the Application as provided therein shall be deemed good and sufficient
notice of such application, and the requirements of the Local Bankruptcy Rules are satisfied by

the contents of the Application.
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17. The terms and conditions of this Order shall be immediately effective and enforceable

upon its entry.

18. This Court retains jurisdiction with respect to all matters arising from or related to the

implementation of this Order.

Dated: August 15, 2012
New York, New York

/s/ Shelley C. Chapman
HONORABLE SHELLEY C. CHAPMAN
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT C

Hiltz Declaration
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION
In re
Chapter 11
Patriot Coal Corporation, ef al., Case No. 12-51502-659

(Jointly Administered)
Debtors.

Hearing Date: March 25, 2014
Objection Deadline: February 17,2014

DECLARATION OF KENNETH A. HILTZ

I, Kenneth A. Hiltz, make this declaration and state as follows:

28. [ am a Managing Director of AlixPartners, LLP and an Authorized
Representative of AP Services, LLC (“APS”), which maintains offices at, among other locations, 2000
Town Center, Suite 2400, Southfield, Michigan 48075.

29. APS has served as crisis managers to Patriot Coal and its affiliated debtors
(collectively, the “Debtors™) since the commencement of their Chapter 11 Cases. [ served as the
Chief Restructuring Officer (“CRQO”) to the Debtors from July 17, 2012 until December 18, 2013. 1
have worked at APS since 1991 and have been in the turnaround and restructuring industry for over
25 years.

30. This declaration is submitted pursuant to section 504 of title 11 of the United

States Code (the “Bankruptcy Code”) and Rule 2016 of the Federal Rules of Bankruptcy Procedure

(the “Bankruptcy Rules”) in connection with and in support of APS’ application (the “Application”)

for allowance of the Contingent Success Fee (as defined in the Application). 1 have read the
Application, and the facts contained therein are true and correct to the best of my knowledge,
information and belief. Capitalized terms used but not defined herein have the meanings given them

in the Application.
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31.  The Application requests that this Court enter an order awarding APS a
Contingent Success Fee of $2,000,000.00.

32.  No agreement or understanding exists between APS and any other persons or
parties to share in any compensation received in connection with these Chapter 11 Cases other than as
among members of APS.

33, Throughout the Debtors’ bankruptcy cases, APS has been called on to
perform many critical tasks expected of crisis managers and has facilitated certain projects that
were critical to the Debtors’ successful restructuring, as more specifically set forth in the
Application. For example, in its capacity as crisis manager, APS:

e Assisted the due diligence effort interacting with the advisors to all of the
various constituents requesting information related to Patriot Coal which
provided management the opportunity to focus its efforts on running its
business and supported a successful conclusion to the Debtors’ efforts to
modify labor agreements, an essential component of future viability.

¢ Gathered and organized all of the relevant information necessary for the first
day motions so that Patriot was prepared to file these Chapter 11 Cases
efficiently and effectively and minimize the disruption that is sometimes
common with Chapter 11 filings.

e Assisted the Debtors in the design and implementation a 13 week cash flow
forecast model that provided Patriot Coal’s management team with

comprehensive controls related to liquidity.

e Assisted in the collection of information for the Schedules of Assets and
Liabilities and Statements of Financial Affairs for all 101 Debtors.

o Guided the effort related to stabilize the vendor base as a result of the Chapter
11 process.

e Facilitated the effort to reconcile and resolve claims filed in these Chapter 11
cases.

e Organized and managed a comprehensive contract assessment website and
coordinated the assumption and rejection of over 4600 contracts.
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34,  In addition to restructuring work that is typical to crisis managers in most
bankruptcies, APS faced many challenges in the Debtors’ Chapter 11 Cases. The current industry
climate and credit environment might well have precluded the Debtors’ successful emergence as a
viable, self-sustaining reorganized enterprise. APS professionals addressed these challenges by
bringing to bear levels of professionalism, fortitude, and expertise demanded by this exceedingly
difficult assignment.

35. In addition to time charges, performance-based fees are a normal part of
compensation for APS and other turnaround and management restructuring consulting firms.
APS priced the engagement and negotiated the Contingent Success Fee as part of its total
compensation package, including discounts to our hourly rates. APS took the Contingent Success
Fee into account in accepting the engagement from the Debtors, The Contingent Success Fee is
fair, reasonable and comparable to success fees charged by APS and other advisors in similar
engagements both in and out of Chapter 11.

I declare under penalty of perjury that the foregoing is true and correct to the best of

my knowledge, information, and belief.

Dated: January 31, 2014

[t

Kenneth A. Hittz
Authorized Representative
AP Services, LLC
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