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UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ALABAMA 

SOUTHERN DIVISION 

 )  
In re: ) Chapter 11 
 )  
MISSION COAL COMPANY, LLC, et al.,1 ) Case No. 18-04177-11 (___) 
 )  
    Debtors. ) (Joint Administration Requested) 
 )  

DEBTORS’ MOTION FOR ENTRY OF  
INTERIM AND FINAL ORDERS AUTHORIZING  

THE DEBTORS TO (I) CONTINUE INSURANCE COVERAGE  
ENTERED INTO PREPETITION AND SATISFY PREPETITION  

OBLIGATIONS RELATED THERETO, (II) RENEW, AMEND, SUPPLEMENT, 
EXTEND, OR PURCHASE INSURANCE POLICIES, (III) HONOR THE TERMS OF 

THE PREMIUM FINANCING AGREEMENT, PAY PREMIUMS THEREUNDER, AND 
RENEW THE PREMIUM FINANCING AGREEMENT (IV) ENTER INTO NEW 

PREMIUM FINANCING AGREEMENTS IN THE ORDINARY COURSE OF 
BUSINESS, AND (V) GRANTING RELATED RELIEF 

Mission Coal Company, LLC and its debtor affiliates, as debtors and debtors in possession 

in the above-captioned chapter 11 cases (collectively, the “Debtors”),2 respectfully state the 

following in support of this motion (this “Motion”): 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  Mission Coal Company, LLC (8465); Beard Pinnacle, LLC (0637); Oak Grove Land Company, 
LLC (6068); Oak Grove Resources, LLC (0300); Pinnacle Land Company, LLC (6070); Pinnacle Mining 
Company, LLC (7780); Seminole Alabama Mining Complex, LLC (6631); Seminole Coal Resources, LLC 
(1795); Seminole West Virginia Mining Complex, LLC (7858); Seneca Coal Resources, LLC (1816); and Seneca 
North American Coal, LLC (5102).  The location of the Debtors’ service address is:  7 Sheridan Square, Suite 
300, Kingsport, Tennessee 37660. 

2  A detailed description of the Debtors and their businesses, and the facts and circumstances supporting this Motion 
and the Debtors’ chapter 11 cases, are set forth in greater detail in the Declaration of Kevin Nystrom, Chief 
Restructuring Officer of Mission Coal Company, LLC, in Support of Chapter 11 Petitions and First Day Motions 
(the “First Day Declaration”), filed contemporaneously with the Debtors’ voluntary petitions for relief filed under 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”), on October 14, 2018 
(the “Commencement Date”).   
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Relief Requested 

1. The Debtors seek entry of interim and final orders, substantially in the forms 

attached hereto as Exhibit A and Exhibit B (the “Interim Order” and “Final Order,” respectively), 

authorizing the Debtors to:  (a) continue existing insurance coverage entered into prepetition and 

satisfy payment obligations related thereto; (b) renew, amend, supplement, extend, or purchase 

insurance coverage in the ordinary course of business; (c) honor the terms of the Premium 

Financing Agreement (as defined below), pay premiums thereunder, and renew the Premium 

Financing Agreement in the ordinary course of business; (d) enter into new premium financing 

agreements in the ordinary course of business; and (e) granting related relief.    In addition, the 

Debtors request that the Court schedule a final hearing within approximately 21 days of the 

Commencement Date to consider approval of this Motion on a final basis. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Northern District of Alabama 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

General Order of Reference from the United States District Court for the Northern District of 

Alabama, dated January 12, 1995.  The Debtors confirm their consent, pursuant to rule 7008 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of a final order by 

the Court in connection with this Motion to the extent that it is later determined that the Court, 

absent consent of the parties, cannot enter final orders or judgments in connection herewith 

consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The bases for the relief requested herein are sections 105(a) and 363(b) of the 

Bankruptcy Code and Bankruptcy Rules 6003 and 6004. 
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Background 

5. The Debtors are engaged in the mining and production of metallurgical coal, also 

known as “met” coal, which is a critical component of the steelmaking process.  Established 

through a series of acquisitions, the Debtors are among the leading producers of met coal in the 

United States.  The Debtors are headquartered in Kingsport, Tennessee and operate subterranean, 

surface, and longwall mining complexes in West Virginia and Alabama. 

6. On the Commencement Date, each Debtor filed a voluntary petition for relief under 

chapter 11 of the Bankruptcy Code.  The Debtors are operating their business and managing their 

properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  

Concurrently with the filing of this Motion, the Debtors filed a motion requesting procedural 

consolidation and joint administration of these chapter 11 cases pursuant to Bankruptcy Rule 

1015(b).  No request for the appointment of a trustee or examiner has been made in these chapter 

11 cases, and no committees have been appointed or designated. 

The Insurance Policies, Premium Financing Agreements, and Related Payment Obligations 

7. In the ordinary course of business, the Debtors maintain approximately 

24 insurance policies that are administered by various third-party insurance carriers (collectively, 

the “Insurance Carriers”).  These policies provide coverage for, among other things, the Debtors’ 

property, commercial equipment, general commercial liability, business automobile liability, 

workers’ compensation liability, pollution liability, commercial umbrella coverage, and directors 

and officers liability (collectively, the “Insurance Policies”).  The aggregate annual premium for 

the Insurance Policies is approximately $5.5 million, plus applicable taxes and surcharges.  A 

schedule of the Insurance Policies is attached hereto as Exhibit C.  

8. Some, but not all, of the Insurance Policies are financed through a premium 

financing agreement with AFCO (the “Premium Financing Agreement”).  The Premium Financing 
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Agreement expires on October 17, 2018.  As of the Commencement Date, there is one payment of 

approximately $55,000 outstanding on account of the Premium Financing Agreement due on 

October 17, 2018.  

9. With respect to the Insurance Policies not covered by the Premium Financing 

Agreement, the Debtors prepay the entire applicable yearly premium on or around the start date of 

each policy period.  The Debtors estimate that, as of the Commencement Date, approximately 

$980,000 will fall due within the first 21 days of these cases on account of the non-financed 

Insurance Policies.  

10. Additionally, certain of the Insurance Policies not covered by the Premium 

Financing Agreement are subject to regular audits (the “Insurance Policy Audits”), which may 

result in an adjustment of the premiums owed on account thereof as of the Commencement Date.  

Insurance Policy Audits for prepetition premium payments will not conclude until after the 

Commencement Date.  As a result, the aggregate amount of the Debtors’ obligation arising from 

the Insurance Policy Audits is not known at this time.  Accordingly, the Debtors seek the authority, 

but not the direction, to honor any amounts owed on account of any Insurance Policy Audits in the 

ordinary course of business. 

The Debtors’ Insurance Brokers 

11. The Debtors obtain the majority of their Insurance Policies through insurance 

broker USI Insurance Services LLC (“USI”).  USI assists the Debtors in obtaining comprehensive 

insurance coverage for their operations in the most cost-effective manner, negotiating policy 

terms, provisions, and premiums, assisting the Debtors with claims, and providing ongoing support 

throughout the applicable policy periods.  The Debtors pay USI a commission for services 

rendered.  USI collects the commission payments as part of the premiums paid on the Insurance 

Policies.  In addition, the Debtors have engaged JLT Specialty Insurance, Inc. (“JLT,” and, 
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together with USI, the “Brokers”) as a broker to provide directors’ and officers’ insurance.  The 

Debtors seek authority to honor any amounts owed to the Brokers to ensure uninterrupted coverage 

under their Insurance Policies.   

Basis for Relief 

I. Continuation of the Insurance Policies Is Required by the Bankruptcy Code. 

12. Section 1112(b)(4)(C) of the Bankruptcy Code provides that “failure to maintain 

appropriate insurance that poses a risk to the estate or to the public” is “cause” for mandatory 

conversion or dismissal of a chapter 11 case.  11 U.S.C. § 1112(b)(4)(C).  In addition, in many 

instances, the coverage provided under the Insurance Policies is required by the regulations, laws, 

and contracts that govern the Debtors’ commercial activities.  Given this backdrop, the Debtors 

believe it is essential to their estates, and consistent with the Bankruptcy Code, that they maintain 

and continue to make all payments required under their Insurance Policies, and have the authority 

to supplement, amend, extend, renew, or replace their Insurance Policies as needed, in their 

judgment, without further order of the Court. 

II. Paying Obligations Under the Insurance Policies and the Premium Financing 
Agreement in the Ordinary Course of Business Is Warranted Under Section 363(b)(1) 
of Bankruptcy code and the Doctrine of Necessity. 

13. Courts frequently authorize the payment of prepetition obligations under 

section 363(b)(1) of the Bankruptcy Code, which provides that “[t]he trustee, after notice and a 

hearing, may use, sell, or lease, other than in the ordinary course of business, property of the 

estate.”  11 U.S.C. § 363(b)(1).  Under this section, a court may authorize a debtor to pay certain 

prepetition claims if the debtor is able to “show that a sound business purpose justifies such 

actions.”  See In re Allied Holdings, Inc. 337 B.R. 716, 721 (Bankr. N.D. Ga. 2005); In re 

Georgetown Steel Co., LLC, 306 B.R. 549, 555 (Bankr. D.S.C. 2004); In re Montgomery Ward 

Holding Corp., 242 B.R. 147, 153 (Bankr. D. Del. 1999) (citations omitted).  Moreover, “[w]here 
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the debtor articulates a reasonable basis for its business decisions (as distinct from a decision made 

arbitrarily or capriciously), courts will generally not entertain objections to the debtor’s conduct.”  

In re Johns-Manville Corp., 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986) (citation omitted); see also 

In re Tower Air, Inc., 416 F.3d 229, 238 (3d Cir. 2005) (stating that “[o]vercoming the 

presumptions of the business judgment rule on the merits is a near-Herculean task”). 

14. Further, the Court may authorize payment of prepetition claims in appropriate 

circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a), which codifies 

the inherent equitable powers of the bankruptcy court, empowers the bankruptcy court to “issue 

any order, process, or judgment that is necessary or appropriate to carry out the provisions of this 

title.”  11 U.S.C. § 105(a).  Under section 105(a), courts may permit preplan payments of 

prepetition obligations when essential to the continued operation of a debtor’s business. 

Specifically, the Court may use its power under section 105(a) to authorize payment of prepetition 

obligations pursuant to the “necessity of payment” rule (also referred to as the “doctrine of 

necessity”). 

15. Federal courts have consistently used the “doctrine of necessity” or the “necessity 

of payment” rule to permit postpetition payments of prepetition obligations, especially when 

necessary to preserve the value of a debtor’s estate.  In re Lehigh & New England Ry. Co., 657 

F.2d 570, 581 (3d Cir. 1981).  Today, the rationale for the necessity of payment rule—the 

rehabilitation of a debtor in reorganization cases—is “the paramount policy and goal of Chapter 

11.”  Id.; see also In re Just For Feet, 242 B.R. 821, 824–25 (D. Del. 1999) (finding that payment 

of prepetition claims to certain trade vendors was “essential to the survival of the debtor during 

the chapter 11 reorganization”); In re Quality Interiors, Inc., 127 B.R. 391, 396 (Bankr. N.D. Ohio 

1991) (“[P]ayment by a debtor-in-possession of pre-petition claims outside of a confirmed plan of 
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reorganization is generally prohibited by the Bankruptcy Code,” but “[a] general practice has 

developed . . . where bankruptcy courts permit the payment of certain pre-petition claims, pursuant 

to 11 U.S.C. § 105, where the debtor will be unable to reorganize without such payment.”); 2 

COLLIER ON BANKRUPTCY, 105.02[4][a] (16th ed. rev. 2015) (discussing cases in which 

courts have relied on the “doctrine of necessity” or the “necessity of payment” rule to pay 

prepetition claims immediately). 

16. Paying Insurance Policy-related obligations is warranted under sections 105 and 

363 of the Bankruptcy Code.  Continuation of the Insurance Policies and the Premium Financing 

Agreement is essential to continuing uninterrupted operations and preserving the value of the 

Debtors’ estates.  Failing to maintain the Insurance Policies and the Premium Financing 

Agreement would impair, if not halt, the Debtors’ ability to operate, resulting in a material adverse 

effect on the Debtors’ businesses and the value of their estates. 

17. Courts in this and other districts have granted similar relief. See, e.g., In re Walter 

Energy, Inc., Case No. 15-02741 (TOM) (Bankr. N.D. Ala. July 16, 2015) (authorizing debtors to 

pay all prepetition amounts related to the debtors’ insurance program and maintain and continue 

insurance program in the ordinary course of business); In re Dixie Pellets, LLC, Case No. 09-05411 

(TOM) (Bankr. N.D. Ala. Sept. 16, 2009) (same); In re BFW Liquidation, LLC, f/k/a Bruno’s 

Supermarkets, LLC, Case No. 09-00634 (TOM) (Bankr. N.D. Ala. Feb. 6, 2009) (same); see also 

In re Westmoreland Coal Co., Case No. 18-35672 (DRJ) (Bankr. S.D. Tex. Oct. 9, 2018) (same); 

In re Armstrong Energy, Inc., Case No. 17-47541-659 (KSS) (Bankr. E.D. Mo. Dec. 1, 2017) 

(same).3 

                                                 
3  Because of the voluminous nature of the orders cited herein, individual orders have not been attached to this 

Motion.  Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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Processing of Checks and Electronic Fund Transfers Should Be Authorized 

18. The Debtors have sufficient funds to pay the amounts described in this Motion in 

the ordinary course of business by virtue of expected cash flows from ongoing business operations, 

debtor-in-possession financing, and anticipated access to cash collateral.  In addition, under the 

Debtors’ existing cash management system, the Debtors can readily identify checks or wire 

transfer requests as relating to an authorized payment in respect of the Insurance Policies.  

Accordingly, the Debtors believe that checks or wire transfer requests, other than those relating to 

authorized payments, will not be honored inadvertently.  Therefore, the Debtors respectfully 

request that the Court authorize and direct all applicable financial institutions, when requested by 

the Debtors, to receive, process, honor, and pay any and all checks or wire transfer requests in 

respect of the relief requested in this Motion. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied  

19. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days after 

the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

For the reasons discussed above, authorizing the Debtors to continue insurance coverage honor the 

terms of the Premium Financing Agreement and pay prepetition amounts related thereto is integral 

to the Debtors’ ability to transition their operations into these chapter 11 cases and granting the 

other relief requested herein.  Failure to receive such authorization and other relief during the first 

21 days of these chapter 11 cases would severely disrupt the Debtors’ operations at this critical 

juncture.  For the reasons discussed herein, the relief requested is necessary in order for the Debtors 

to operate their businesses in the ordinary course and preserve the ongoing value of the Debtors’ 

operations and maximize the value of their estates for the benefit of all stakeholders.  Accordingly, 

the Debtors submit that they have satisfied the “immediate and irreparable harm” standard of 

Bankruptcy Rule 6003 to support granting the relief requested herein. 
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Reservation of Rights  

20. Nothing contained in this Motion or any actions taken by the Debtors pursuant to 

relief granted in the Interim Order and Final Order is intended or should be construed as:  (a) an 

admission as to the validity of any particular claim against a Debtor entity; (b) a waiver of the 

Debtors’ rights to dispute any particular claim on any grounds; (c) a promise or requirement to pay 

any particular claim; (d) an implication or admission that any particular claim is of a type specified 

or defined in this Motion; (e) a request or authorization to assume or reject any agreement, contract, 

or lease pursuant to section 365 of the Bankruptcy Code; (f) a waiver or limitation of the Debtors’ 

rights under the Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors 

that any liens (contractual, common law, statutory, or otherwise) satisfied pursuant to this Motion 

are valid, and the Debtors expressly reserved their rights to contest the extent, validity, or 

perfection or seek avoidance of all such liens.  If the Court grants the relief sought herein, any 

payment made pursuant to the Court’s order is not intended and should not be construed as an 

admission as to the validity of any particular claim or a waiver of the Debtors’ rights to 

subsequently dispute such claim. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

21. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14-day stay period under 

Bankruptcy Rule 6004(h). 

Notice 

22. The Debtors will provide notice of this Motion to:  (a) the Office of the Bankruptcy 

Administrator for the Northern District of Alabama; (b) the holders of the 50 largest unsecured 

claims against the Debtors (on a consolidated basis); (c) counsel to the agent under the Debtors’ 
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proposed debtor-in-possession credit agreement; (d) counsel to the agent under the Debtors’ 

prepetition first-lien credit agreement; (e) counsel to the lenders under the Debtors’ 

debtor-in-possession credit agreement and prepetition first-lien credit agreement; (f) counsel to 

Mission Coal Funding, LLC, in its capacity as the lender under the Debtors’ prepetition 

second-lien credit agreement; (g) the United States Attorney’s Office for the Northern District of 

Alabama; (h) the Internal Revenue Service; (i) the Environmental Protection Agency; (j) the office 

of the attorneys general for the states in which the Debtors operate; (k) the Securities and Exchange 

Commission; (l) the Pension Benefit Guarantee Corporation; (m) the United Mine Workers of 

America; (n) the United Mine Workers of America Pension Plan; (o) the Insurance Carriers; 

(p) the Brokers; and (q) any party that has requested notice pursuant to Bankruptcy Rule 

2002.  The Debtors submit that, in light of the nature of the relief requested, no other or further 

notice need be given.  

No Prior Request 

23. No prior request for the relief sought in this Motion has been made to this or any 

other court. 

 

[Remainder of page intentionally left blank] 
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WHEREFORE, the Debtors respectfully request that the Court grant the relief requested 

herein and such other relief as the Court deems appropriate under the circumstances. 

Birmingham, Alabama /s/ Daniel D. Sparks 
Dated:  October 15, 2018 Daniel D. Sparks  

Bill D. Bensinger 
CHRISTIAN & SMALL LLP 
505 North 20th Street, Suite 1800 
Birmingham, Alabama 35203 
Telephone: (205) 795-6588 

 Facsimile: (205) 328-7234 
 Email:  ddsparks@csattorneys.com 
   bdbensinger@csattorneys.com 
 - and - 
 James H.M. Sprayregen, P.C. 
 Brad Weiland (pro hac vice admission pending) 
 Melissa N. Koss (pro hac vice admission pending) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 300 North LaSalle 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
 Email:  james.sprayregen@kirkland.com  
   brad.weiland@kirkland.com 
   melissa.koss@kirkland.com  
 - and - 
 Stephen E. Hessler, P.C. (pro hac vice admission pending) 
 Ciara Foster (pro hac vice admission pending) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 601 Lexington Avenue 
 New York, New York 10022 
 Telephone: (212) 446-4800 
 Facsimile: (212) 446-4900 
 Email:  stephen.hessler@kirkland.com 

  ciara.foster@kirkland.com 
  
 Proposed Co-Counsel to the Debtors 
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UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ALABAMA 

SOUTHERN DIVISION 

 )  
In re: ) Chapter 11 
 )  
MISSION COAL COMPANY, LLC, et al.,1 ) Case No. 18-04177-11 (___) 
 )  
    Debtors. ) (Joint Administration Requested) 
 )  
 ) Re:  Docket No. __ 

INTERIM ORDER AUTHORIZING THE DEBTORS TO  
(I) CONTINUE INSURANCE COVERAGE ENTERED INTO  

PREPETITION AND SATISFY PREPETITION OBLIGATIONS  
RELATED THERETO, (II) RENEW, AMEND, SUPPLEMENT, EXTEND,  

OR PURCHASE INSURANCE POLICIES, (III) HONOR THE TERMS OF THE 
PREMIUM FINANCING AGREEMENT, PAY PREMIUMS THEREUNDER, AND 
RENEW THE PREMIUM FINANCING AGREEMENT, (IV) ENTER INTO NEW 

PREMIUM FINANCING AGREEMENTS IN THE ORDINARY COURSE OF 
BUSINESS, AND (V) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an interim order (this “Interim Order”), authorizing the 

Debtors to:  (a) continue existing insurance coverage entered into prepetition and satisfy payment 

obligations related thereto; (b) renew, amend, supplement, extend, or purchase insurance coverage 

in the ordinary course of business; (c) honor the terms of the Premium Financing Agreement, pay 

premiums thereunder, and renew the Premium Financing Agreement in the ordinary course of 

business; (d) enter into new premium financing agreements in the ordinary course of business; 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  Mission Coal Company, LLC (8465); Beard Pinnacle, LLC (0637); Oak Grove Land Company, 
LLC (6068); Oak Grove Resources, LLC (0300); Pinnacle Land Company, LLC (6070); Pinnacle Mining 
Company, LLC (7780); Seminole Alabama Mining Complex, LLC (6631); Seminole Coal Resources, LLC 
(1795); Seminole West Virginia Mining Complex, LLC (7858); Seneca Coal Resources, LLC (1816); and Seneca 
North American Coal, LLC (5102).  The location of the Debtors’ service address is:  7 Sheridan Square, Suite 
300, Kingsport, Tennessee 37660. 

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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(e) scheduling a final hearing to consider approval of the Motion on a final basis and (f) granting 

related relief, all as more fully set forth in the Motion; and upon the First Day Declaration; and 

this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

General Order of Reference from the United States District Court for the Northern District of 

Alabama, dated January 12, 1995; and this Court having found that this is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2); and that this Court may enter a final order consistent with 

Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and 

this Court having found that the Debtors’ notice of the Motion and opportunity for a hearing on 

the Motion were appropriate under the circumstances and no other notice need be provided; and 

this Court having reviewed the Motion and having heard the statements in support of the relief 

requested therein at a hearing before this Court (the “Hearing”); and this Court having determined 

that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for 

the relief granted herein; and upon all of the proceedings had before this Court; and after due 

deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on _________, 

2018, at__:__ _.m., prevailing Central Time.  Any objections or responses to entry of a final order 

on the Motion shall be filed on or before 4:00 p.m., prevailing Central Time, on _________, 2018, 

and shall be served on:  (a) the Debtors, Mission Coal Company, LLC, 7 Sheridan Square, Suite 

300, Kingsport, Tennessee 37660, Attn:  Gary M. Broadbent; (b) proposed counsel to the Debtors, 

Kirkland & Ellis LLP, 300 North LaSalle, Chicago, Illinois 60654, Attn:  Brad Weiland and 

Melissa N. Koss, and Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, 
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Attn:  Stephen E. Hessler, P.C. and Ciara Foster; (c) proposed co-counsel to the Debtors, Christian 

& Small LLP, 505 North 20th Street, Suite 1800, Birmingham, Alabama 35203, Attn.:  Daniel D. 

Sparks and Bill D. Bensinger; (d) the Office of the Bankruptcy Administrator for the Northern 

District of Alabama, Robert S. Vance Federal Building, 1800 Fifth Avenue North, Suite 300, 

Birmingham, Alabama 35203; (e) the holders of the 50 largest unsecured claims against the 

Debtors (on a consolidated basis); (f) counsel to the agent under the Debtors’ proposed debtor-in-

possession credit agreement, Seward & Kissel LLP, One Battery Park Plaza, New York, New York 

10004, Attn:  John R. Ashmead and Andrew Silverstein; (g) counsel to the agent under the Debtors’ 

prepetition first-lien credit agreement, Miles & Stockbridge, P.C., 150 K Street, NW, Suite 800, 

Washington, DC 2005, Attn:  Abbey M. Ruby; (h) counsel to the lenders under the Debtors’ 

debtor-in-possession credit agreement and prepetition first-lien credit agreement, Akin Gump 

Strauss Hauer & Feld LLP, One Bryant Park, New York, New York 10036-6745, Attn:  Arik Preis 

and Jason P. Rubin; (i) counsel to Mission Coal Funding, LLC, in its capacity as the lender under 

the Debtors’ prepetition second lien credit agreement, Jones & Associates, 13 Kanawha Boulevard 

West, Suite 200, Charleston, West Virginia 25327, Attn:  Matthew W. Gallimore; (j) the United 

States Attorney’s Office for the Northern District of Alabama; (k) the Internal Revenue Service; 

(l) the Environmental Protection Agency; (m) the office of the attorneys general for the states in 

which the Debtors operate; (n) the Securities and Exchange Commission; (o) the Pension Benefit 

Guarantee Corporation; (p) the United Mine Workers of America; (q) the United Mine Workers 

of America Pension Plan; and (r) any party that has requested notice pursuant to Bankruptcy Rule 

2002.  In the event no objections to entry of a final order on the Motion are timely received, this 

Court may enter such final order without need for the Final Hearing. 

3. The Debtors are authorized to continue the Insurance Policies identified on 
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Exhibit C to the Motion and, in their sole discretion, pay any prepetition or postpetition 

obligations related to the Insurance Policies, including any amounts owed to the Brokers. 

4. The Debtors are authorized to renew, amend, supplement, extend, or purchase 

insurance policies to the extent that the Debtors determine that such action is in the best interest of 

their estates; provided that the Debtors shall only enter into new policies (i.e., other than the 

Insurance Policies identified on Exhibit C to the Motion) with the prior written consent (not to be 

unreasonably withheld) of the lenders under the Debtors’ postpetition financing facility (which 

may be provided by such lenders’ advisors); provided, further, that if such consent is withheld, the 

Debtors may seek additional relief before the Court, and all parties’ rights are reserved with respect 

to such additional relief. 

5. The Debtors are authorized to honor the terms of the Premium Financing 

Agreement identified on Exhibit D to the Motion.   

6. The Debtors are further authorized to enter into new premium financing agreements 

in the ordinary course of business and, if the Debtors are required to enter into a new premium 

financing agreement, pay such premium amounts as may be due thereunder. 

7. Notwithstanding anything to the contrary in the Premium Financing Agreement, in 

the event the Debtors default under the terms of any of the Premium Financing Agreement, AFCO 

shall provide notice to the Debtors of such default and at least five business days to cure.  If the 

Debtors fail to cure the default within that time, then AFCO may, in accordance with the terms of 

the Premium Financing Agreement, and without further order of this Court, exercise any and all 

of its rights under the Premium Financing Agreement. 

8. Notwithstanding anything to the contrary in the Premium Financing Agreement, 

the Debtors’ filing of these chapter 11 cases shall not constitute a default under the Premium 
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Financing Agreement. 

9. The Debtors are authorized, but not directed, to honor any amounts owed on 

account of any Insurance Policy Audits in the ordinary course of business. 

10. Notwithstanding the foregoing and except to the extent that the Debtors are required 

to enter into a new premium financing agreement, pending entry of the Final Order, the Debtors’ 

payments on account of the Insurance Policies and Premium Financing Agreement shall not exceed 

$1.05 million, and the Debtors shall only make payments that become due and payable prior to the 

Final Hearing.  Notwithstanding anything in this Interim Order to the contrary, prior to entry of 

the Final Order, the Debtors are not authorized to pay any prepetition amount in respect of the 

Insurance Policies or Premium Financing Agreement before the applicable due date. 

11. Notwithstanding the relief granted in this Interim Order and any actions taken 

pursuant to such relief, nothing in this Interim Order shall be deemed:  (a) an admission as to the 

validity of any particular claim against a Debtor entity; (b) a waiver of the Debtors’ rights to 

dispute any particular claim on any grounds; (c) a promise or requirement to pay any particular 

claim; (d) an implication or admission that any particular claim is of a type specified or defined in 

this Interim Order or the Motion; (e) a request or authorization to assume or reject any agreement, 

contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) a waiver or limitation of the 

Debtors’ rights under the Bankruptcy Code or any other applicable law; or (g) a concession by the 

Debtors that any liens (contractual, common law, statutory, or otherwise) satisfied pursuant to this 

Interim Order or the Motion are valid, and the Debtors expressly reserved their rights to contest 

the extent, validity, or perfection or seek avoidance of all such liens. 

12. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 
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and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, and all such banks and financial institutions are authorized to rely on 

the Debtors’ designation of any particular check or electronic payment request as approved by this 

Interim Order. 

13. The Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in connection 

with any Insurance Policies.  

14. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).  

15. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) are satisfied by such notice. 

16. Notwithstanding anything to the contrary in this Interim Order, any payment made 

(or to be made) and any authorization contained in this Interim Order shall be subject to the terms, 

conditions, limitations, and requirements of the Interim Order (I) Authorizing Postpetition Secured 

Financing Pursuant to 11 U.S.C. §§ 105(a), 361, 362, 363, 364(c)(1), 364(c)(2), 363(c)(3), 

364(d)(1) and 364(e), (II) Authorizing the Debtors’ Use of Cash Collateral Pursuant to 11 U.S.C. 

363, (III) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 361, 363, and 364, and (IV) 

Scheduling a Final Hearing Pursuant to Bankruptcy Rules 4001(b) and 4001(c) (together with any 

approved budget (including any permitted variances) in connection therewith, the “Interim DIP 

Order”), and to the extent there is any inconsistency between the terms of the Interim DIP Order 

and any action taken or proposed to be taken under this Interim Order, the terms of the Interim 

DIP Order (together with any approved budget (including any permitted variances) in connection 

therewith) shall control.  
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17. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

18. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Interim Order in accordance with the Motion. 

19. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Interim Order. 

Dated:  __________, 2018  
Birmingham, Alabama UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ALABAMA 

SOUTHERN DIVISION 

 )  
In re: ) Chapter 11 
 )  
MISSION COAL COMPANY, LLC, et al.,1 ) Case No. 18-04177-11 (___) 
 )  
    Debtors. ) (Joint Administration Requested) 
 )  
 ) Re:  Docket No. __ 

FINAL ORDER AUTHORIZING THE DEBTORS TO  
(I) CONTINUE INSURANCE COVERAGE ENTERED INTO  

PREPETITION AND SATISFY PREPETITION OBLIGATIONS  
RELATED THERETO, (II) RENEW, AMEND, SUPPLEMENT, EXTEND,  

OR PURCHASE INSURANCE POLICIES, (III) HONOR THE TERMS OF THE 
PREMIUM FINANCING AGREEMENT, PAY PREMIUMS THEREUNDER, AND 
RENEW THE PREMIUM FINANCING AGREEMENT, (IV) ENTER INTO NEW 

PREMIUM FINANCING AGREEMENTS IN THE ORDINARY COURSE OF 
BUSINESS, AND (V) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of a final order (this “Final Order”), authorizing the Debtors 

to:  (a) continue existing insurance coverage entered into prepetition and satisfy payment 

obligations related thereto; (b) renew, amend, supplement, extend, or purchase insurance coverage 

in the ordinary course of business; (c) honor the terms of the Premium Financing Agreement, pay 

premiums thereunder, and renew the Premium Financing Agreement in the ordinary course of 

business; (d) enter into new premium financing agreements in the ordinary course of business; and 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  Mission Coal Company, LLC (8465); Beard Pinnacle, LLC (0637); Oak Grove Land Company, 
LLC (6068); Oak Grove Resources, LLC (0300); Pinnacle Land Company, LLC (6070); Pinnacle Mining 
Company, LLC (7780); Seminole Alabama Mining Complex, LLC (6631); Seminole Coal Resources, LLC 
(1795); Seminole West Virginia Mining Complex, LLC (7858); Seneca Coal Resources, LLC (1816); and Seneca 
North American Coal, LLC (5102).  The location of the Debtors’ service address is:  7 Sheridan Square, Suite 
300, Kingsport, Tennessee 37660. 

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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(e) granting related relief, all as more fully set forth in the Motion; and upon the First Day 

Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334 and the General Order of Reference from the United States District Court for the Northern 

District of Alabama, dated January 12, 1995; and this Court having found that this is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2); and that this Court may enter a final order consistent 

with Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and 

this Court having found that the Debtors’ notice of the Motion and opportunity for a hearing on 

the Motion were appropriate under the circumstances and no other notice need be provided; and 

this Court having reviewed the Motion and having heard the statements in support of the relief 

requested therein at a hearing before this Court (the “Hearing”); and this Court having determined 

that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for 

the relief granted herein; and upon all of the proceedings had before this Court; and after due 

deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on a final basis as set forth herein. 

2. The Debtors are authorized to continue the Insurance Policies identified on 

Exhibit C to the Motion and, in their sole discretion, pay any prepetition or postpetition 

obligations related to the Insurance Policies, including any amounts owed to the Brokers. 

3. The Debtors are authorized to renew, amend, supplement, extend, or purchase 

insurance policies to the extent that the Debtors determine that such action is in the best interest of 

their estates; provided that the Debtors shall only enter into new policies (i.e., other than the 

Insurance Policies identified on Exhibit C to the Motion) with the prior written consent (not to be 

unreasonably withheld) of the lenders under the Debtors’ postpetition financing facility (which 
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may be provided by such lenders’ advisors); provided, further, that if such consent is withheld, the 

Debtors may seek additional relief before the Court, and all parties’ rights are reserved with respect 

to such additional relief. 

4. The Debtors are authorized to honor the terms of the Premium Financing 

Agreement and pay premiums thereunder.  Notwithstanding the foregoing, if the Debtors are 

required to enter into a new premium financing agreement, the Debtors are authorized to enter into 

new premium financing agreements in the ordinary course of business and pay such premium 

amounts as may be due thereunder. 

5. Notwithstanding anything to the contrary in the Premium Financing Agreement, in 

the event the Debtors default under the terms of any of the Premium Financing Agreement, AFCO 

shall provide notice to the Debtors of such default and at least five business days to cure.  If the 

Debtors fail to cure the default within that time, then AFCO may, in accordance with the terms of 

the Premium Financing Agreement, seek entry of an order of this Court, permitting the exercise of 

any and all of its rights under the Premium Financing Agreement. 

6. Notwithstanding anything to the contrary in the Premium Financing Agreement, 

the Debtors’ filing of these chapter 11 cases shall not constitute a default under the Premium 

Financing Agreement. 

7. The Debtors are authorized, but not directed, to honor any amounts owed on 

account of any Insurance Policy Audits in the ordinary course of business. 

8. Notwithstanding the relief granted in this Final Order and any actions taken 

pursuant to such relief, nothing in this Final Order shall be deemed:  (a) an admission as to the 

validity of any particular claim against a Debtor entity; (b) a waiver of the Debtors’ rights to 

dispute any particular claim on any grounds; (c) a promise or requirement to pay any particular 
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claim; (d) an implication or admission that any particular claim is of a type specified or defined in 

this Final Order or the Motion; (e) a request or authorization to assume or reject any agreement, 

contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) a waiver or limitation of the 

Debtors’ rights under the Bankruptcy Code or any other applicable law; or (g) a concession by the 

Debtors that any liens (contractual, common law, statutory, or otherwise) satisfied pursuant to this 

Final Order or the Motion are valid, and the Debtors expressly reserved their rights to contest the 

extent, validity, or perfection or seek avoidance of all such liens. 

9. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, and all such banks and financial institutions are authorized to rely on 

the Debtors’ designation of any particular check or electronic payment request as approved by this 

Final Order. 

10. The Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in connection 

with any Insurance Policies.  

11. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) are satisfied by such notice. 

12. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final 

Order are immediately effective and enforceable upon its entry. 

13. Notwithstanding anything to the contrary in this Final Order, any payment made 

(or to be made) and any authorization contained in this Final Order shall be subject to the terms, 
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conditions, limitations, and requirements of the Final Order (I) Authorizing Postpetition Secured 

Financing Pursuant to 11 U.S.C. §§ 105(a), 361, 362, 363, 364(c)(1), 364(c)(2), 363(c)(3), 

364(d)(1) and 364(e), (II) Authorizing the Debtors’ Use of Cash Collateral Pursuant to 11 U.S.C. 

363, (III) Granting Adequate Protection Pursuant to 11 U.S.C. §§ 361, 363, and 364, and (IV) 

Scheduling a Final Hearing Pursuant to Bankruptcy Rules 4001(b) and 4001(c) (together with any 

approved budget (including any permitted variances) in connection therewith, the “Final DIP 

Order”), and to the extent there is any inconsistency between the terms of the Final DIP Order and 

any action taken or proposed to be taken under this Final Order, the terms of the Final DIP Order 

(together with any approved budget (including any permitted variances) in connection therewith) 

shall control. 

14. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Final Order in accordance with the Motion. 

15. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Final Order. 

Dated:  __________, 2018  
Birmingham, Alabama UNITED STATES BANKRUPTCY JUDGE 
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Type of 
Policy Coverage Insurance Carrier(s) Policy Number Policy Term1 Approximate Annualized 

Gross Premium 

Directors & Officers Liability Tokio Marine HHC 14-MGU-18-A45054 09/28/2018 - 
09/28/2019  $                      90,000.00  

Directors & Officers Liability US Commercial Management Liability ADX30000799900 09/28/2018 - 
09/28/2019  $                      80,000.00  

Directors & Officers Liability XL Catlin - Professional Insurance ELU158008-18 09/28/2018 - 
09/28/2019  $                    150,000.00  

Directors & Officers Liability XL Catlin - Professional Insurance ELU158014-18 09/28/2018 - 
09/28/2019  $                      40,000.00  

Directors & Officers Liability Berkley Professional Liability BPRO8038047 09/28/2018 - 
09/28/2019  $                    250,000.00  

Directors & Officers Liability Starr Indemnity & Liability Company 1000621187181 09/28/2018 - 
09/28/2019  $                    150,000.00  

Directors & Officers Liability Tokio Marine HHC 14-MGU-18-A45053 09/28/2018 - 
09/28/2019  $                    120,000.00  

Directors & Officers Liability US Commercial Management Liability ADX30000800100 09/28/2018 - 
09/28/2019  $                      96,000.00  

Directors & Officers Liability QBE Specialty Insurance Company 100002179 05/17/2018 - 
02/01/2019  $                      96,944.00  

Directors & Officers Liability RSUI Indemnity Company NHS676810 05/17/2018 - 
02/01/2019  $                      45,540.00  

                                                 
1  Prior to the Commencement Date, the Debtors bound tail coverage for their director and officer liability policies.  The tail coverage will run for six years following the effective 

date of these chapter 11 cases. 
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Type of 
Policy Coverage Insurance Carrier(s) Policy Number Policy Term1 Approximate Annualized 

Gross Premium 

Directors & Officers Liability Hudson Specialty Insurance Company HS03035060 05/17/2018 - 
02/01/2019  $                      46,929.09  

Directors & Officers Liability RLI Insurance Company EPG0019472 05/17/2018 - 
02/01/2019  $                      31,805.00  

Directors & Officers Liability Ironshore Indemnity, Inc. 003601200 05/17/2018 - 
02/01/2019  $                      34,071.00  

Directors & Officers Liability Wesco Insurance Company EUW152257400 05/17/2018 - 
02/01/2019  $                      59,000.00  

Directors & Officers Liability Westchester Fire Insurance Company G71134519001 05/17/2018 - 
02/01/2019  $                      50,000.00  

Commercial General Liability Great Midwest Insurance Company GL0016383001 10/26/2017 - 
10/26/2018  $                    649,991.07  

Commercial Property / 
Equipment Commercial Sector Insurance Brokers P17HR03420 10/26/2017 - 

10/26/2018  $                 1,975,995.01  

Automobile Liability Great Midwest Insurance Company CA0016383701 10/26/2017 - 
10/26/2018  $                    112,340.77  

Commercial Umbrella Liability Great Midwest Insurance Company CX0016385901 10/26/2017 - 
10/26/2018  $                    344,605.97  

Commercial Excess Liability Lexington Insurance Company 23627299 10/26/2017 - 
10/26/2018  $                    573,302.02  

Commercial Excess Liability Starr Surplus Lines Insurance Company 1000030687171 10/26/2017 - 
10/26/2018  $                    141,142.50  
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Type of 
Policy Coverage Insurance Carrier(s) Policy Number Policy Term1 Approximate Annualized 

Gross Premium 

Pollution Liability Ironshore Specialty Insurance Company 003334100 10/26/2017 - 
10/26/2018  $                    312,081.00  
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