
 

WESTMORELAND BEULAH MINING LLC 
A Subsidiary of WESTMORELAND MINING LLC 
 
PO Box 39 • Beulah, ND 58523-0039 • Phone: (701) 873-4333 • Fax: (701) 873-7784 

May 18, 2021 
 
Dean Moos 
Reclamation Division 
Public Service Commission 
600 E. Boulevard, Dept 408 
Bismarck, ND 58505-0480 
 
Permit ID:  KRSB-8603 
Revision Type:  
Permitting Action: Deficiency Response 
Subject: Transfer Permit 
 
Dear Mr. Moos: 
 
The purpose of this letter is to respond and address the deficiency comments received on May 17, 
2021pertaining to the permit transfer of KRSB-8603: 
  

1. The Secretary’s Certificate that identifies the officers of WBM and verifies their authority 
to sign application SFN 10579 is currently located on page 333 of the pdf document.  
This document needs to be located with the transfer application SFN 10579.  The 
Secretary’s Certificate can be inserted after the metes and bounds description on pages 4-
17 or after the excerpts of bankruptcy documents 1457 and 1522 on pages 18-25.  (ZAB) 
 
Response: The Secretary’s Certificate has been inserted after the “Metes and 
Bounds Description”, please see page 18. 
 

2. Add a bookmark for the Transfer Application, SFN 10579.  The the metes and bounds 
descriptions attached to the application, the Secretary’s Certificate discussed in item No. 
1, and the excerpts of bankruptcy documents 1457 and 1522 that verify Jeffery Stein's 
authority to sign for DWC should all be included under the Transfer Application 
bookmark.  (ZAB) 
 
Response: The Transfer of Application has been bookmarked appropriately. Also, 
the Secretary’s Certificate and the excerpts from the bankruptcy documents are included 
in the appropriate locations, and bookmarked. 
 

3. The Officer’s Certificate on page 183 verifies that some of the information required in the 
Supporting narrative of the permit transfer is already included in Permit KRSB-8603 and 
is incorporated by reference.  Therefore, the officer’s certificate needs to be moved and 
included in the Supporting Narrative currently found on pages 325-330.  (ZAB) 
 
Response: The Officer’s Certificate has been moved to the Supporting Narrative 
section, please see page 224. The Officer’s Certificate has been bookmarked 
appropriately. 
 

4. Remove the extra surety bond page that follows the AVS information (page 211).  (ZAB) 
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Response: The extra surety bond page following the AVS document has been 
removed from the document. Please see page 183. 

 
5. Remove pages 212 through 302 because these pages are duplicates of the Certificate of 

Liability Insurance and the Imperium insurance policy.  (ZAB) 
 
Response: The duplicate pages of the Certificate of Liability Insurance have been 
removed. The Certificate of Liability Insurance can be found on page 225. 
 

6. Remove the Certificate of Good Standing on pages 303-304 because they are duplicates 
of pages 331-332.  (ZAB) 
 
Response: The duplicate pages of the Certificate of Good Standing have been 
removed. The Certificate of Good Standing can be found on page 210. 

 
7. Remove the Metes and Bounds section currently found on pages 310 through 324 

because these pages are duplicates of pages 4-17 of the application.  (ZAB) 
 
Response: The duplicate pages of the Metes and Bounds have been removed. The 
Metes and Bounds Description can be found on page 4. 
 

8. Review the Certificate of Liability insurance and the insurance policy on pages 335 
through 424 and ensure all pages of the policy are included.  Remove pages 423 and 424.  
Page 423 is not the approved endorsement and page 424 is a duplicate of page 336.  
(ZAB) 
 
Response: The approved endorsement can be found on page 227. The requested 
pages have been removed. 
 

9. Review all documents in the pdf and organize the bookmarks appropriately.  (ZAB) 
 
Response: The document has been revised as requested and bookmarked 
appropriately consisting of 16 different bookmarks. 

 
If you have any questions, please contact me at (406) 748-5124. 
 
Sincerely, 
 

 
Dicki Peterson 
Permit Coordinator 
Westmoreland Rosebud Mining LLC  
Phone: (406) 748-5124 
Fax: (406) 748-5202 
dpeterson@westmoreland.com 
 
cc: Jesse Noel, Scott Aberle  

mailto:dpeterson@westmoreland.com
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APPLICATION FOR TRANSFER SALE OR ASSIGNMENT OF RIGHTS GRANTED 
UNDER AN APPROVED SURFACE COAL MINING AND RECLAMATION OPERATIONS 
PERMIT 
PUBLIC SERVICE COMMISSION 


':�,.,. � .. RECLAMATION DIVISION 
�IVO�'O


.,._ 


SFN 10579 (1-2004) 


Name of Company, Corporation, Partnership, or Individual 
Westmoreland Beulah Mining LLC KRSB-8603 


Address I City State I Zip Code 
PO Box 39 Beulah ND 58523 


Name of Existing Perrnittee 
Dakota Westmoreland Corporation 


Address I City State I Zip Code 
PO Box 39 Beulah ND 58523 


The above named hereby makes application to obtain all rights granted under Surface Coal Mining and Reclamation 


Operations for the above Permit Number from (date) Effective upon Commission approval            from the above named 


Existing Permittee for all/part of the approved permit area, described as follows (attach a copy of a metes and bounds 


description of the area): 


NAME OF MINE ACRES 
LOCATION 


SEC. TWP. RANGE COUNTY 


Beulah Mine 3,871.7 
14, 15, 16, 17, 


T143N 88W Mercer 18, 19, 20, 21, 


ADDRESS 
22, 23, and 29 


TOTAL ACRES 3,871.7 


Performance bond coverage as required by Section 69-05.2-11-06 of the North Dakota Administrative Code shall be 
submitted with the application. 


Name of Official of the Applicant 
Joseph E. Micheletti 


I, the above named official of the applicant, certify that: 


1. All information and documents required by Subsection 1 of Section 69-05.2-11-06 of the North Dakota Administrative
Code are submitted as a part of this application.


2. The surface coal mining and reclamation operations will be carried out at all times in a manner which insures that all
the requirements of Chapter 38-14.1 of the North Dakota Century Code, Article 69-05.2 of the North Dakota
Administrative Code, and all terms and conditions of the approved permit are complied with.


3. If any changes are proposed in the mining or reclamation operations or in any of the terms or conditions of the original
permil, that application will be made for a new permit or permit revision as required by Section 69-05.2-11-07 of the
North Dakota Administrative Code.
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Title 


President 


Date Revised April 12, 2021 
May 13, 2020 
Permit Number 







SFN 10579 (1-2004) 


Name of Official of the Applicant 


Joseph E. Micheletti 


VERIFICATION 


I, the above named official of the applicant being first and duly sworn, verify that the information contained in this application 
is true and correct to the best of my knowledge and belief. 


STATE OF Montana 


COUNTY OF Yellowstone 


) 
)ss. 
) 


Title 


President 


Subscribed and Sworn before me, this ,~ day of_t'\ __ ~___,.__ _____ _, _2.0_~_0 __ 


(SEAL) 
KIM GEISS 


NOTARY PUBLIC for the 
State of Montana 


Residing at Billings, Montana 
My Commission Expires 


April 06, 2022 


\ 


Notary Public 


My Commission Expires: _4'c_l~\o_\i--='2,.i=--()..:...-Z,.-=-"2--'-----­• \ 


APPROVAL BY EXISTING PERMITTEE 


Name of Official of the Existing Permittee 
Jeffrey S. Stein 


I, the above named official of the existing permittee, hereby approve the proposed transfer of permit rights as described in the 
appr ation. 


STATE OF {''\o vd-OJ,\. ~ 


couNTY oF l:{e l lo \)) ~ o y'\e. 
) 
)ss. 
) 


Subscribed and Sworn before me, this 2..tcfe h day of .Av :)0--=, -t 


(SEAL) 
KIM GEISS 


NOTARY PUBLIC for the 
State of Montana 


Residing at Billings, Montana 
My Commission Expires 


April 06, 2022 
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Title 


Plan Administrator 


2.C2...D 


Notary Public 


My Commission Expires: 4( <.o ( 2.0 2.. 2-







KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 


   







   KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 


 - 2 -  







   KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 


 - 3 -  







KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 


 - 4 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 5 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 6 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 7 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 8 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 9 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 10 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 11 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 12 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 13 -  







  KRSB-8603 
METES AND BOUNDS DESCRIPTION 


 - 14 -  


 







. WESTMORELAND BEULAH MINING LLC 


SECRETARY'S CERTIFICATE 


WESTMORELAND BEULAH MINING LLC 
(the "Company") 


I, Jeremy D. Cottrell, the Secretary of Westmoreland Beulah Mining LLC, a Delaware limited liability company 
(the "Company"), hereby certify that the following resolution was adopted by the Company by a Meeting of the 
Board of Directors on July 30, 2019, and still remains in effect as of the date hereof: 


RESOLVED, that the officers of the Company shall be as follows: 


Joseph E. Micheletti 
Heath Hill 
Jeremy D. Cottrell 
Scott Aberle 


President 
Treasurer 
Secretary 
General Manager 


RESOLVED FURTHER, that the President, and any other officer of the Company is duly authorized, in 
accordance with the Capital Authorization procedures, to execute and deliver coal supply agreements, equipment 
leases, equipment purchase agreements, definitive contracts, deeds, options, leases, loan agreements, permits and 
permit applications, agreements or other legal instruments as the President, or any other officer determines to be 
necessary and appropriate on behalf of the Company, including but not limited to any contract to acquire real estate 
or to dispose of any real estate owned by the Company; provided however, nothing herein shall authorize the 
President to execute on behalf of the Company any document or agreement related in any manner to the dissolution 
of the Company, the amendment of any of the organizational documents of the Company, the filing of any petition 
for bankruptcy or the filing of any other debtor protection proceeding, whether state or federal. 


IN WITNESS WHEREOF, the undersigned has executed this Secretary's Certificate and certifies that as 
of the 25 th day of August 2020 the above remains accurate. 


IN THE ST A TE OF COLORADO, 
COUNTY OF DOUGLAS 


SUBSCRIBED AND SWORN to me before me on this 
25th day of August 2020 by Jeremy D. Cottrell, Secretary 
and General Counsel of Westmoreland Beulah Mining 
LLC provided to me on the basis of satisfactory evidence 
to be the person who appeared before me. 


Samantha N. Mickens 
Notary Public 


6204 13111 STREET SW I Bl·'.UL.\II, ND, 58523 
(701)873-4333 1 \'\'\'\'\'v.WESTI\IOREL\ND.C:01\1 


emyD. C ttrell 
Secretary 


SAMANTHA MICKENS 
NOTARY PUBLIC · STATE OF COLORADO 


Notary ID #20194022193 
My Commission Expires 6/12/2023 
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THIS  PLAN  IS  BEING  SUBMITTED  FOR  APPROVAL  BUT  HAS  NOT  BEEN  APPROVED  BY  THE  BANKRUPTCY 
COURT.  THIS  IS NOT  A SOLICITATION  OF ACCEPTANCE OR  REJECTION OF  THE PLAN.  THE INFORMATION 
IN  THE PLAN  IS SUBJECT TO CHANGE.  THIS PLAN  IS NOT  AN OFFER  TO SELL  ANY SECURITIES  AND IS  NOT 
SOLICITING  AN OFFER TO BUY  ANY SECURITIES. 


UNITED STATES BANKRUPTCY  COURT 
SOUTHERN DISTRICT  OF TEXAS 


HOUSTON DIVISION 


In re: 


WESTMORELAND COAL COMPANY, et al.,1 


Debtors. 


Chapter 11 


Case No. 18-35672 (DRJ) 


(Jointly Administered) 


AMENDED JOINT CHAPTER 11 PLAN  OF WESTMORELAND 


COAL  COMPANY AND CERTAIN  OF ITS DEBTOR AFFILIATES 2 


Matthew D. Cavenaugh (Bar No. 24062656) 
JACKSON WALKER  LLP 
1401 McKinney Street, Suite 1900 
Houston, Texas 77010 
Telephone: (713)752-4200 
Facsimile: (713)752-4221 
Email: mcavenaugh@jw.com 


Conflicts Counsel to the WLB Debtors and Local Counsel 
to the Debtors 


Edward O. Sassower, P.C. 
Stephen E. Hessler, P.C. (admitted pro hac vice) 
KIRKLAND  & ELLIS  LLP 
KIRKLAND  & ELLIS  INTERNATIONAL  LLP 
601 Lexington Avenue 
New York, New York 10022 
Telephone: (212)446-4800 
Facsimile: (212)446-4900 
Email: edward.sassower@kirkland.com 


stephen.hessler@kirkland.com 


James H.M. Sprayregen, P.C. 
Michael B. Slade (Bar No. 24013521) 
Gregory F. Pesce (admitted pro hac vice) 
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 


michael.slade@kirkland.com 
gregory.pesce@kirkland.com 


Counsel to the Debtors and Debtors-in-Possession 


- and-


Anna G. Rotman, P.C. (Bar No. 24046761) 
KIRKLAND  & ELLIS  LLP 
KIRKLAND  & ELLIS  INTERNATIONAL  LLP 
609 Main Street 
Houston, Texas 77002 
Telephone: (713)836-3600 
Email: anna.rotman@kirkland.com 


1 Due to the large number of debtors in these chapter 11 cases, which are being jointly administered, a complete list of the 
debtors and the last four digits of their tax identification, registration, or like numbers is not provided herein. A complete 
list of such information may be obtained on the website of the claims and noticing agent in these chapter 11 cases at 
www.donlinrecano.com/westmoreland. Westmoreland Coal Company's service address for the purposes of these chapter 11 
cases is 9540 South Maroon Circle, Suite 300, Englewood, Colorado 80112. 


2 This version of the Plan is subject to ongoing review by the MLP Secured Lenders and Consenting Stakeholders, and all 
their respective rights are reserved. 



http://www.donlinrecano.com/westmoreland
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3.  Applicability  of Insurance Policies. 


Notwithstanding anything to the contrary in the Plan or Confirmation Order, Confirmation and 
Consummation of the Plan shall not limit or affect the rights of any third-party beneficiary or other covered party of 
any of the WLB Debtor's insurance policies with respect to such policies(including the Chubb Insurance Contracts 
and the D&O Policies), nor shall anything contained herein (a) constitute or be deemed a waiver by such Insurers of 
any rights or defenses, including coverage defenses, held by such Insurers under any insurance policy, applicable 
law, equity, or otherwise, or (b) establish, determine, or otherwise imply any liability or obligation, including any 
coverage obligation, of any Insurer. 


H.  Indefeasible Distributions. 


Any and all distributions made under the Plan shall be indefeasible and not subject to clawback. 


I.  Exemption from Securities Laws. 


To the extent the Stalking Horse Purchaser is the Successful Bidder, the issuance of and the distribution 
under the Plan of the Purchaser Stock and any debt Securities issued or assumed by the Purchaser in connection with 
the Purchaser Documentation or the assumption of the DIP Facility Claims to Holders of Allowed First Lien Claims 
or DIP Facility Claims (as applicable), shall be exempt from registration under the Securities Act and any other 
applicable securities laws pursuant to section 1145 of the Bankruptcy Code, unless the holder is an "underwriter" 
with respect to such Securities, as that term is defined in section 1145(b) of the Bankruptcy Code. These Securities 
are not "restricted securities" as defined in Rule 144(a)(3) under the Securities Act, and may be resold without 
registration under the Securities Act or other federal securities laws, unless the holder is an "affiliate" of the 
Purchaser within the meaning of Rule 144 under the Securities Act. In addition, such section 1145 exempt 
Securities generally may be resold without registration under state securities laws pursuant to various exemptions 
provided by the respective laws of the several states. To the extent any Entity other than the Stalking Horse 
Purchaser is the Successful Bidder, the issuance of and the distribution under the Plan of the Purchaser Stock and 
any debt Securities issued or assumed by the Purchaser will be under section 4(a)(2) of the Securities Act and such 
Purchaser Stock and any debt Securities issued or assumed by the Purchaser will be "restricted securities" as defined 
in Rule 144(a)(3) under the Securities Act. 


ARTICLE  VII 
THE PLAN ADMINISTRATOR 


A.  The Plan Administrator. 


Except as set forth elsewhere in the Plan, the powers of the Plan Administrator shall include any and all 
powers and authority to implement the Plan and to administer and distribute the Wind-Down Amount and wind 
down the businesses and affairs of the Remaining WLB Debtors, including: (1) liquidating, receiving, holding, and 
investing, supervising, and protecting the Retained Assets; (2) taking all steps to execute all instruments and 
documents necessary to effectuate the distributions to be made under the Plan from the Wind-Down Amount; (3) 
making distributions from the Wind-Down Amount as contemplated under the Plan; (4) establishing and 
maintaining bank accounts in the name of the Remaining WLB Debtors; (5) subject to the terms set forth herein, 
employing, retaining, terminating, or replacing professionals to represent it with respect to its responsibilities or 
otherwise effectuating the Plan to the extent necessary; (6) paying reasonable fees, expenses, debts, charges, and 
liabilities of the Remaining WLB Debtors on and after the Plan Effective Date; (7) administering and paying taxes 
of the Remaining WLB Debtors on and after the Plan Effective Date, including filing tax returns; (8) representing 
the interests of the Remaining WLB Debtors or the Estates before any taxing authority in all matters, including any 
action, suit, proceeding or audit; and (9) exercising such other powers as may be vested in it pursuant to order of the 
Bankruptcy Court or pursuant to the Plan, or as it reasonably deems to be necessary and proper to carry out the 
provisions of the Plan. 


The Plan Administrator may resign at any time upon 30 days' written notice delivered to the Bankruptcy 
Court; provided that such resignation shall only become effective upon the appointment of a permanent or interim 


52 







Case 18­35672  Document 1457  Filed in TXSB on 02/22/19  Page 55 of 84 


successor Plan Administrator in accordance with the Liquidating Trust Agreement. Upon its appointment, the 
successor Plan Administrator, without any further act, shall become fully vested with all of the rights, powers, 
duties, and obligations of its predecessor (as set forth in the Liquidating Trust Agreement) and all responsibilities of 
the predecessor Plan Administrator relating to the Remaining WLB Debtors in the Liquidating Trust Agreement 
shall be terminated. 


1.  Plan Administrator  Rights and Powers. 


The Plan Administrator shall retain and have all the rights, powers, and duties necessary to carry out his or 
her responsibilities under this Plan, and as otherwise provided in the Confirmation Order. The Plan Administrator 
shall be the exclusive trustee of the Retained Assets for the purposes of 31 U.S.C. § 3713(b) and 26 U.S.C. § 
6012(b)(3), as well as the representative of the Estates appointed pursuant to section 1123(b)(3)(B) of the 
Bankruptcy Code. 


2.  Retention of Professionals. 


The Plan Administrator shall have the right to retain the services of attorneys, accountants, and other 
professionals that, in the discretion of the Plan Administrator, are necessary to assist the Plan Administrator in the 
performance of his or her duties. The reasonable fees and expenses of such professionals shall be paid by the WLB 
Debtors upon the monthly submission of statements to the Plan Administrator. The payment of the reasonable fees 
and expenses of the Plan Administrator's retained professionals shall be made in the ordinary course of business by 
the WLB Debtors and shall not be subject to the approval of the Bankruptcy Court. 


3.  Compensation of the Plan Administrator. 


The Plan Administrator's post-Plan Effective Date compensation, the amount and terms of which are 
subject to the consent of the Required Consenting Stakeholders, will be set forth in the Plan Supplement and paid by 
the WLB Debtors. 


4.  Plan Administrator  Expenses. 


All costs, expenses and obligations incurred by the Plan Administrator in administering this Plan, the WLB 
Debtors on or after the Plan Effective Date, or in any manner connected, incidental or related thereto, in effecting 
distributions from the WLB Debtors thereunder (including the reimbursement of reasonable expenses) shall be paid 
by the Liquidating Trust as they are incurred without the need for Bankruptcy Court approval. 


B.  Wind­Down. 


On and after the Plan Effective Date, the Plan Administrator will be authorized to implement the Plan and 
any applicable orders of the Bankruptcy Court, and the Plan Administrator shall have the power and authority to 
take any action necessary to wind down and dissolve the Remaining WLB Debtors' Estates. 


As soon as practicable after the Plan Effective Date, the Plan Administrator shall: (1) cause the Remaining 
WLB Debtors to comply with, and abide by, the terms of the Sale Transaction Documentation and any other 
documents contemplated thereby; (2) take any actions necessary to wind down the Remaining WLB Debtors' 
Estates; provided that the Remaining WLB Debtors shall not be dissolved until the satisfaction of the conditions 
precedent to such dissolution in Article VII.E; (3) take such other actions as the Plan Administrator may determine 
to be necessary or desirable to carry out the purposes of the Plan. From and after the Plan Effective Date, except as 
set forth herein, the Remaining WLB Debtors (x) for all purposes shall be deemed to have withdrawn their business 
operations from any state in which the Remaining WLB Debtors were previously conducting, or are registered or 
licensed to conduct, their business operations, and shall not be required to file any document, pay any sum, or take 
any other action in order to effectuate such withdrawal, (y) shall be deemed to have cancelled pursuant to this Plan 
all Interests (except, prior to the Post-Closing Reconciliation Date, the WLB Interests), and (z) shall not be liable in 
any manner to any taxing authority for franchise, business, license, or similar taxes accruing on or after the Plan 


Effective Date. 
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The filing of the final monthly operating report (for the month in which the Plan Effective Date occurs) and 
all subsequent quarterly operating reports shall be the responsibility of the Plan Administrator. 


The WLB Debtors, the Plan Administrator, the Liquidating Trust, and the Purchaser will, at the WMLP 
Liquidator's (as defined in the Intercompany Settlement Term Sheet) sole cost and expense, provide, at cost, the 
WMLP Liquidator with reasonable access, during normal business hours upon prior written notice to counsel, to any 
reasonable documents, records, information, and/or personnel engaged by the WLB Debtors, the Plan Administrator, 
the Liquidating Trust, or the Purchaser, as applicable, that are reasonably necessary for the WMLP Liquidator to 
wind down the WMLP Debtors' affairs, including filing any required tax returns. 


C. Exculpation; Indemnification;  Insurance; Liability  Limitation. 


The Plan Administrator and all professionals retained by the Plan Administrator, each in their capacities as 
such, shall be deemed exculpated and indemnified, except for fraud, willful misconduct, or gross negligence, in all 
respects by the WLB Debtors. The Plan Administrator may obtain, at the expense of the WLB Debtors, 
commercially reasonable liability or other appropriate insurance with respect to the indemnification obligations of 
the WLB Debtors. The Plan Administrator may rely upon written information previously generated by the WLB 


Debtors. 


For the avoidance of doubt, notwithstanding anything to the contrary contained herein, the Plan 
Administrator in its capacity as such, shall have no liability whatsoever to any party for the liabilities and/or 
obligations, however created, whether direct or indirect, in tort, contract, or otherwise, of the WLB Debtors. 


D.  Tax Returns. 


After the Plan Effective Date, the Plan Administrator shall complete and file all final or otherwise required 
federal, state, and local tax returns for each of the Remaining WLB Debtors, and, pursuant to section 505(b) of the 
Bankruptcy Code, may request an expedited determination of any unpaid tax liability of such Remaining WLB 
Debtor or its Estate for any tax incurred during the administration of such Remaining WLB Debtor's Chapter 11 


Case, as determined under applicable tax laws. 


E.  Dissolution of the Remaining WLB  Debtors. 


Upon a certification to be Filed with the Bankruptcy Court by the Plan Administrator of the occurrence of 
the Post-Closing Reconciliation Date, all distributions having been made, completion of all its duties under the Plan, 
and entry of a final decree closing the last of the WLB Debtors' Chapter 11 Cases, the Remaining WLB Debtors 
shall be deemed to be dissolved without any further action by the Remaining WLB Debtors, the Plan Administrator, 
or the Bankruptcy Court, including the filing of any documents with the secretary of state for each state in which 
each of the Remaining WLB Debtors is formed or any other jurisdiction. The Plan shall constitute a plan of 
distribution as contemplated in the Delaware General Corporation Law. The Plan Administrator, however, shall 
have authority to take all necessary actions to dissolve the Remaining WLB Debtors in and withdraw the Remaining 


WLB Debtors from applicable state(s). 


For the avoidance of doubt, notwithstanding the Remaining WLB Debtors' dissolution on or after the Post-
Closing Reconciliation Date, the Remaining WLB Debtors shall be deemed to remain intact solely with respect to 
the preparation, filing, review, and resolution of applications for Professional Fee Claims. 


To the extent the Remaining WLB Debtors have any Cash or other property remaining after the Chapter 11 
Cases have been closed and all payments have been made under the Plan (including all payments on account of 
Allowed Claims and the Plan Administrator's compensation and reimbursement), such Cash or other property shall 
be immediately allocated and distributed to the Holders of Allowed First Lien Claims. 
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UNITED  STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT  OF TEXAS 


HOUSTON DIVISION 


In re: 


WESTMORELAND COAL COMPANY, et a/.,1 


Debtors. 


Chapter 11 


Case No. 18-35672 (DRJ) 


(Jointly Administered) 


NOTICE OF THIRD  AMENDMENT  TO THE PLAN SUPPLEMENT 


PLEASE TAKE  NOTICE  THAT  on January 18, 2019, the WLB Debtors filed the Plan 
Supplement for the Joint Chapter 11 Plan of Westmoreland Coal Company and Certain of its 
Debtor Affiliates [Docket No. 1102] (the "Plan Supplement"). 


PLEASE TAKE  FURTHER NOTICE THAT  on February 19, 2019, the WLB Debtors 
filed the Notice of Amended Plan Supplement [Docket No. 1415] (the "First Amendment to the 
Plan Supplement"), which modified certain parties previously included on Exhibit A, Exhibit B, 
and Exhibit C of the Plan Supplement. 


PLEASE TAKE  FURTHER NOTICE THAT  on February 22, 2019, the WLB Debtors 
filed the Notice of Second Amendment to the Plan Supplement [Docket No. 1454] (the "Second 
Amendment to the Plan Supplement" and together with the Plan Supplement and the First 
Amendment to the Plan Supplement, the "Plan Supplement Documents"), which included new 
Exhibit D, Exhibit F, Exhibit L, and Exhibit M, and a revised Exhibit E. 


PLEASE TAKE  FURTHER  NOTICE THAT  the WLB Debtors hereby file a further 
amendment to the Plan Supplement (the "Third Amendment to the Plan Supplement"), which 
includes (i) certain exhibits not previously disclosed in the Plan Supplement Documents and 
(ii) certain exhibits modified since their filing in the applicable Plan Supplement Documents, as 
reflected below: 


•   Exhibit  D:  Identity/Compensation of Plan Administrator. 


•   Exhibit D­l:  Redline to Version in Second Amendment to the Plan Supplement. 


' Due to the large number of debtors in these chapter 11 cases, which are being jointly administered for procedural 
purposes, a complete list of the debtors and the last four digits of their tax identification, registration, or like 
numbers is not provided herein. A complete list of such information may be obtained on the website of the claims 
and noticing agent in these chapter 11 cases at www.donlinrecano.com/westmoreland. Westmoreland Coal 
Company's service address for the purposes of these chapter 11 cases is 9540 South Maroon Circle, Suite 300, 


Englewood, Colorado 80112. 



http://www.donlinrecano.com/westmoreland
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Exhibit L: Composition of and Compensation to Management of the Purchaser. 


•   Exhibit L-l: Redline to Version in Second Amendment to the Plan Supplement. 


Exhibit  M:  Composition of and Compensation to Insiders of the WLB Debtors. 


•   Exhibit M­l:  Redline to Version in Second Amendment to the Plan Supplement. 


Exhibit  N: Composition of and Compensation to the New Board of Managers of the 
Purchaser. 


2 
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Houston, Texas 


February 27, 2019 


Is/ Matthew D. Cavenaugh 


Matthew D. Cavenaugh (Bar No. 24062656) 
JACKSON WALKER  LLP 
1401 McKinney Street, Suite 1900 
Houston, Texas 77010 
Telephone: (713)752-4200 
Facsimile: (713)752-4221 
Email: mcavenaugh@jw.com 


Conflicts Counsel to the WLB Debtors and Local 
Counsel to the Debtors and Debtors in Possession 


- and -


James H.M. Sprayregen, P.C. 
Michael B. Slade (Bar No. 24013521) 
Gregory F. Pesce (admitted pro hac vice) 
KIRKLAND  & ELLIS  LLP 
KIRKLAND  & ELLIS  INTERNATIONAL  LLP 
300 North LaSalle 
Chicago, Illinois 60654 
Telephone: (312)862-2000 
Facsimile: (312)862-2200 
Email: j ames. sprayregen@kirkland. com 


michael.slade@kirkland.com 
gregory.pesce@kirkland.com 


Counsel to the Debtors and Debtors in Possession 


Edward O. Sassower, P.C. 
Stephen E. I-Iessler, P.C. (admittedpro hac vice) 
KIRKLAND &  ELLIS  LLP 
KIRKLAND  & ELLIS  INTERNATIONAL  LLP 
601 Lexington Avenue 
New York, New York 10022 
Telephone: (212) 446-4800 
Facsimile: (212)446-4900 
Email: edward.sassower@kirkland.com 


stephen.hessler@kirkland.com 


- and-


Anna G. Rotman, P.C. (Bar No. 24046761) 
KIRKLAND &  ELLIS  LLP 
KIRKLAND &  ELLIS  INTERNATIONAL  LLP 
609 Main Street 
Houston, Texas 77002 
Telephone: (713) 836-3600 
Email: anna.rotman@kirkland.com 
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Exhibit  D 


Identity/Compensation of Plan Administrator 


Jeffrey S. Stein shall be the Plan Administrator. His compensation in his role as Plan 
Administrator is (a) for the period commencing on the Plan Effective Date through the first 
anniversary of the Plan Effective Date, cash in an amount equal to $20,000 per month and (b) for 
the period commencing on the first anniversary of the Plan Effective Date through the second 
anniversary of the Plan Effective Date, cash in an amount equal to $15,000 per month; provided 
that if the Wind Down is completed prior to the second anniversary of the Plan Effective Date, the 
Plan Administrator shall receive 50 percent of any scheduled future compensation to be paid 
through the second anniversary of the Plan Effective Date, which amount shall be paid to the Plan 
Administrator upon completion of the Wind Down. 


Biography/Affiliations: Jeffrey S. Stein currently serves as Chief Restructuring Officer of 
Westmoreland Coal Company. He was appointed as Chief Investment Officer in August 2017 and 
as Chief Restructuring Officer in April 2018, and has served on the board of directors for 
Westmoreland Coal Company since August 2016. Mr. Stein is Founder and Managing Partner of 
Stein Advisors LLC, a financial advisory firm that provides consulting services to institutional 
investors. Mr. Stein currently serves as Chairman of the Board of Ambac Financial Group, Inc. 
(NASDAQ: AMBC), TexGen Power LLC, and TORM pic. 
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PURCHASE AND SALE AGREEMENT 


PURCHASE AND SALE AGREEMENT (this “Agreement”), dated as of March 15, 
2019 (the “Effective Date”), by and among Westmoreland Mining LLC (f/k/a Westmoreland 
Mining Acquisition LLC), a Delaware limited liability company (“Buyer”), Westmoreland Coal 
Company, a Delaware corporation (“Westmoreland”), the Subsidiaries (as hereinafter defined) 
of Westmoreland set forth on Schedule A (collectively, the “WLB Subsidiaries”, and together 
with Westmoreland, the “Sellers”) and Westmoreland, as Sellers’ Representative (“Sellers’ 
Representative”). The Sellers, Buyer (and any Designated Buyers (as hereinafter defined)), and 
Sellers’ Representative are referred to herein individually as a “Party” and collectively as the 
“Parties”. 


W I T N E S S E T H : 


WHEREAS, Westmoreland and its Subsidiaries conduct a business that mines, processes, 
markets and sells coal through mining complexes located in the United States and Canada; 


WHEREAS, on October 9, 2018 (the “Petition Date”), Westmoreland and certain of its 
direct and indirect Subsidiaries (collectively, the “WLB Debtors”) filed voluntary petitions for 
relief, commencing cases under chapter 11 of the Bankruptcy Code (as hereinafter defined) in 
the United States Bankruptcy Court for the Southern District of Texas, Houston Division (the 
“Bankruptcy Court”); 


WHEREAS, Buyer and/or the Designated Buyers desire to purchase certain assets and 
assume certain liabilities of the Sellers, and the Sellers desire to sell certain assets and transfer 
certain liabilities of the Sellers, upon the terms and subject to the conditions hereinafter set forth; 


WHEREAS, upon the terms and conditions set forth herein, the Parties intend to 
effectuate the transactions contemplated by this Agreement (the “Transaction”) pursuant to a 
plan of reorganization of the Sellers under chapter 11 of the Bankruptcy Code; and 


WHEREAS, the execution and delivery of this Agreement and the Sellers’ ability to 
consummate the Transaction are subject, among other things, to the entry of the Confirmation 
Order (as hereinafter defined). 


NOW, THEREFORE, in consideration of the premises and mutual covenants and 
agreements set forth herein and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties agree as follows: 


ARTICLE 1 
DEFINITIONS 


Section 1.01 Definitions. As used herein, the following terms have the following 
meanings: 


“Absaloka Complex” means the mining complex commonly referred to as “Absaloka” 
located primarily in Big Horn County, Montana as set forth on the map attached as Exhibit A. 
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“Acquired Canadian Entities” means the Canadian Target and its direct and indirect 
Subsidiaries. 


“Acquired Entities” means the Acquired Canadian Entities and WRMI. 


 “Acquired Entity Organizational Documents” means, with respect to each Acquired 
Entity, the Governance Documents of such Acquired Entity. 


“Action” means any claim, action, cause of action, demand, lawsuit, investigation, 
arbitration, formal inquiry, audit, citation, summons, subpoena, notice of violation, proceeding or 
litigation, whether civil, criminal, administrative, regulatory, at law, in equity or otherwise. 


“Affiliate” means, with respect to any Person, any other Person directly or indirectly 
controlling, controlled by, or under common control with such other Person. For purposes of this 
definition, “control” when used with respect to any Person means the power to direct the 
management and policies of such Person, directly or indirectly, whether through the ownership 
of voting securities, by contract or otherwise, and the terms “controlling” and “controlled” have 
correlative meanings.   


“Aggregate Purchased Business” means, collectively, the Purchased US Business, the 
Purchased Canada Business and the business and operations of WRMI. 


“Alternative Restructuring Proposal” means any inquiry, proposal, offer, bid, term 
sheet, discussion, or agreement with respect to a sale, disposition, new money investment, 
restructuring, reorganization, merger, amalgamation, acquisition, consolidation, dissolution, debt 
investment, equity investment, liquidation, tender offer, recapitalization, plan of reorganization, 
share exchange, business combination, or similar transaction (involving any one or more Debtors 
or Non-Debtors (each, as defined in the Restructuring Support Agreement) or the debt, equity, or 
other interests in any one or more Debtors or Non-Debtors) other than the Restructuring 
Transaction (as defined in the Restructuring Support Agreement). 


“Applicable Law” means, with respect to any Person, any transnational, domestic or 
foreign federal, state, provincial, territorial or local law (statutory, common or otherwise), 
constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, 
decree, ruling, reporting or licensing requirement or other similar requirement enacted, adopted, 
promulgated or applied by a Governmental Authority that is in effect on or prior to the Closing 
Date (or during the Interim Period, if applicable) and binding upon or applicable to such Person 
or any of its assets, Liabilities or business, in each case, as amended, unless expressly specified 
otherwise. 


“Auditor” means a nationally recognizable, reputable and impartial certified public 
accounting firm that is mutually acceptable to Buyer and Sellers’ Representative. 


“Avoidance Action” means any and all causes of action to avoid a transfer of property or 
an obligation incurred by any of the WLB Debtors (as defined in the Plan) arising under sections 
542, 544, 545, and 547 through and including 553 of the Bankruptcy Code or other similar or 
related state or federal statutes and common law. 
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“AVS” means the Applicant Violator System established by the Office of Surface 
Mining, Department of the Interior, pursuant to the Federal Surface Mining, Control and 
Reclamation Act. 


“Back-Office TSA” means that certain Back-Office Transitional Services Agreement, 
dated as of the date hereof, among the WLB Debtors, the WMLP Debtors (as defined therein) 
and Buyer. 


“Bankruptcy Case” means the cases, as jointly administered, commenced by certain 
Sellers under chapter 11 of the Bankruptcy Code, styled In re: Westmoreland Coal Company, et 
al., Case No. 18-35672 and pending before the Bankruptcy Court. 


“Bankruptcy Code” means title 11 of the United States Code, sections 101, et seq. 


“Beulah Complex” means the mining complex commonly referred to as “Beulah” 
located primarily in Mercer County, North Dakota as set forth on the map attached as Exhibit B. 


“Bidding Procedures” means the Bidding Procedures (as defined in the Bidding 
Procedures Order) approved by the Bidding Procedures Order, together with such changes 
therein, if any, as shall have been made in accordance with the Bidding Procedures Order. 


“Bidding Procedures Order” means that certain order entered by the Bankruptcy Court 
on November 15, 2018 [Docket No. 519], approving the Bidding Procedures, as such order may 
be amended, supplemented or modified from time to time. 


“Black Lung Benefits Act” means the Black Lung Benefits Act, title 30 of the United 
States Code, sections 901, et seq., the Black Lung Benefits Reform Act of 1977, Pub. L. No. 95-
239, 92 Stat. 95 (1978), the Black Lung Benefits Amendments of 1981, Pub. L. No. 97-119, 95 
Stat. 1643 and the Black Lung Consolidation of Administrative Responsibility Act, Pub. L. No. 
107-275, 116 Stat. 1925. 


“Black Lung Liabilities” means any liability or benefit obligations related to black lung 
claims and benefits under the Black Lung Benefits Act, any similar state or local law, and 
occupational pneumoconiosis, silicosis or other lung disease liabilities and benefits arising under 
Applicable Law. 


“Bridge Loan Agreement” means the Terms of Bridge Loans dated as of May 21, 2018, 
as set forth on Exhibit L to the Prepetition Credit Agreement by and among Westmoreland Coal 
Company, Prairie Mines & Royalty ULC, and Westmoreland San Juan, LLC, as borrowers, the 
guarantors party thereto, certain lenders party thereto, and the Bridge Loan Agent (as defined in 
the Plan). 


“BCC Parties” means Buckingham and WCC Land. 


“Buckingham” means Buckingham Coal Company, LLC, an Ohio limited liability 
company.  
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“Business Day” means a day, other than Saturday, Sunday or other day on which 
commercial banks in New York, New York are authorized or required by Applicable Law to 
close. 


“Buyer Disclosure Schedule” means the disclosure schedule, dated as of the date hereof, 
that has been provided by Buyer to the Sellers on the date hereof. 


“Canada Acquired Leased Real Property” means, collectively, the Canada Leases and 
the Canada Leased Real Property. 


“Canada Leased Real Property” means all real property and other rights leased or 
subleased by any of the Acquired Canadian Entities pursuant to the Canada Leases, as tenant, 
subtenant or otherwise, as applicable, together with all buildings and other structures, facilities or 
improvements located thereon, all fixtures attached or appurtenant thereto and all easements, 
licenses, rights and appurtenances relating to the foregoing. 


“Canada Leases” means the real property leases and subleases to which any of the 
Acquired Canadian Entities is a party, including those listed or required to be listed on Schedule 
3.07(a)(ii), together with any and all underground and surface coal reserves, mineral rights, 
mining rights, surface rights, rights of way, easements, fixtures and improvements set forth in 
such leases and subleases.  


“Canada Owned Real Property” means that real property that is owned by any of the 
Acquired Canadian Entities, including as listed or required to be listed on Schedule 3.06(a)(ii), 
together with all of such Acquired Canadian Entities’ right, title and interest in and to the 
following, as it relates to such real property: (i) all buildings, structures and improvements 
located on such real property, (ii) all improvements, fixtures, mine infrastructure, preparation 
plant structures and improvements, loadout structures and improvements, rail sidings, or 
apparatus affixed to such real property and equipment located therein, (iii) all rights of way, 
easements, if any, in or upon such real property and all other rights and appurtenances belonging 
or in any way pertaining to such real property (including the right, title and interest of such 
Acquired Canadian Entity in and to any development rights, air rights, coal reserves, mineral 
rights, underground and surface coal and mining rights, royalty rights, support rights and 
waivers, subsidence rights or water rights relating or appurtenant to such real property), (iv) all 
strips and gores and any land lying in the bed of any public road, highway or other access way, 
open or proposed, adjoining such real property and (v) any Canada Leases affecting such real 
property owned by such Acquired Canadian Entity, subject to any consents as may be required.   


“Canada Pension Plan” means the pension plan known as the Canada Pension Plan set 
out in R.S.C. 1985, c C-8. 


“Canada Real Property” means the Canada Owned Real Property and the Canada 
Acquired Leased Real Property. 


“Canadian Benefit Plans” means all employee benefit plans, agreements and 
arrangements (whether oral or written, formal or informal, funded or unfunded) maintained for, 
available to or otherwise relating to any employees or former employees of an Acquired 
Canadian Entity or in respect of which the Acquired Canadian Entity is obligated to contribute or 
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in any way liable, whether or not insured and whether or not subject to any Applicable Law, 
including bonus, deferred compensation, incentive compensation, share purchase, share 
appreciation, share option, severance and termination pay, hospitalization, health and other 
medical benefits, life and other insurance, dental, vision, legal, long-term and short-term 
disability, salary continuation, vacation, supplemental unemployment benefits, education 
assistance, profit-sharing, mortgage assistance, employee loan, employee assistance and pension, 
retirement and supplemental retirement plans, programs and agreements (including any defined 
benefit or defined contribution Pension Plan and any group registered retirement savings plan), 
except that the term “Canadian Benefit Plans” shall not include any statutory plans with which 
an Acquired Canadian Entity is required to comply, including the Canada Pension Plan, Quebec 
Pension Plan and plans administered pursuant to applicable provincial health tax, workers’ 
compensation and workers’ safety and employment insurance legislation. 


“Canadian Complexes” means the mining complexes owned or operated by the 
Acquired Canadian Entities, including all Operating Areas associated therewith, as set forth on 
the maps attached as Exhibit H. 


“Canadian Indebtedness” means that certain Intercompany Note, dated as of March 13, 
2019, made by WCHI, as borrower and Westmoreland, as lender. 


“Canadian Seller” means WCBV. 


“Canadian Target” means WCHI. 


“CBA” means each collective bargaining agreement related to the Aggregate Purchased 
Business or any Business Employee or to which Westmoreland or any of its Subsidiaries is 
otherwise party or bound, including those set forth on Schedule 9.01(a). 


“Closing Available Cash” means, as of a particular date, an amount equal to the amount 
of unrestricted cash and cash equivalents of the Sellers and their Subsidiaries (excluding 
Westmoreland Resources GP, LLC, Westmoreland Resource Partners, LP and their respective 
Subsidiaries) as of such date. 


“Closing Date” means the date of the Closing. 


“Coal Benefits Act” means the Coal Industry Retiree Health Benefit Act, as amended. 


“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as 
amended. 


“Code” means the Internal Revenue Code of 1986, as amended. 


“Colstrip Complex” means the mining complex commonly referred to as “Colstrip” 
located primarily in Rosebud County, Montana as set forth on the map attached as Exhibit C. 


“Competition Act (Canada)” means the Competition Act, R.S.C., 1985, c. C-34. 


“Complex” means the Mining Complexes. 
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“Confirmation Order” means an order of the Bankruptcy Court confirming the Plan 
under section 1129 of the Bankruptcy Code consistent with the terms of the Restructuring 
Support Agreement and mutually acceptable to Buyer and Sellers’ Representative. 


“Consenting Stakeholders” means holders of, or investment advisors, sub-advisors, or 
managers of discretionary accounts that hold (with such investment advisors, sub-advisors and 
managers acting on behalf of such holders) claims on account of the DIP Facility, Prepetition 
Credit Agreement or Prepetition First Lien Notes that have, solely in their capacities as holders 
of the foregoing claims, executed and delivered counterpart signature pages or joinders to the 
Restructuring Support Agreement. 


“Contract” means any note, bond, mortgage, indenture, agreement, lease, sublease, 
license, sublicense, contract, trust, instrument, arrangement, guarantee, purchase order or other 
commitment, obligation or understanding, whether oral or written, that is legally binding. 


“Contribution and Distribution Agreements” means the Contribution and Distribution 
Agreements for the Purchased US Assets, in a form to be mutually agreed between the Parties in 
accordance with Section 7.13. 


“Cure Notice” has the meaning ascribed to such term in the Bidding Procedures. 


“Data Room” means the Sellers’ virtual data room established 
at https://wwwna.dfsvenue.com in connection with the Transaction. 


“Description of Transaction Steps” has the meaning set forth in the Plan. 


“DIP Budget” means the Approved Budget, as such term is used in the DIP Facility. 


“DIP Facility” means, the postpetition credit facility contemplated by the Terms of 
Super Priority Debtor-In-Possession Loans, dated as of October 9, 2018, among Westmoreland, 
Prairie Mines & Royalty ULC and Westmoreland San Juan, LLC, which refinances, pursuant to 
section 364(d) of the Bankruptcy Code, the obligations under the Bridge Loan Agreement into a 
senior secured superpriority non-amortizing debtor-in-possession loan facility in an aggregate 
principal amount of up to $110,000,000 (as amended, supplemented or modified from time to 
time). 


“DIP Order” means that certain order entered by the Bankruptcy Court on November 15, 
2018 [Docket No. 520], authorizing the WLB Debtors to enter into the DIP Facility, as such 
order may be amended, supplemented, or modified, from time to time. 


“Disclosure Schedule” means the disclosure schedule, dated the date hereof, regarding 
this Agreement that has been provided by the Sellers to Buyer on the date hereof, as may be 
amended in accordance with the terms of this Agreement. 


“Encumbrance” means any title defect, mortgage, lien, judgment, pledge, charge, 
security interest, hypothecation (in Quebec, a hypothec), bailment (in the nature of a pledge or 
for purposes of security), deed of trust, statutory deemed trust for Taxes arising under the tax 
laws of Canada, grant of a power to confess judgment, conditional sales and title retention 
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agreement (including any lease or license in the nature thereof), claim (whether or not made, 
known or contingent), easement, encroachment, right of way, charge, condition, option, right of 
first refusal or last negotiation, offer or refusal, equitable interest, mechanics’ and other similar 
liens, restriction or encumbrance of any kind. 


“Environmental Law” means any Applicable Law relating to: (i) the pollution, 
protection or Reclamation of the environment, (ii) acid mine drainage or (iii) any spill, emission, 
release or disposal into the environment of, or human exposure to, any Hazardous Material. 


“ERISA” means the Employee Retirement Income Security Act of 1974. 


“ERISA Affiliate” of any entity means any entity that, together with such entity, would 
be treated as a single employer under Section 414 of the Code. 


“Expense Reimbursement” means an amount equal to the reasonable out-of-pocket, 
documented third party costs, fees and expenses of Buyer, each Designated Buyer, the lenders 
under the Bridge Loan Agreement, the First Lien Lenders and each of their respective Affiliates 
(including reasonable costs, fees and expenses for legal, financial advisory, accounting, 
engineering, environmental and other services and all filing fees, court costs and other regulatory 
fees and expenses) related to the negotiation, preparation and execution of this Agreement, the 
Transaction Documents and the consummation of the Transaction. 


“Final Determination” means (1) with respect to U.S. federal income tax, a judgment, 
decree, or other order by any court of competent jurisdiction that has become final; provided, 
however, that no Party shall be obligated to pursue an appeal beyond the United States Court of 
Appeals for the relevant circuit; (2) with respect to tax purposes other than U.S. federal income 
tax purposes, a substantially similar judicial or administrative determination; provided, however, 
that no Party shall be obligated to pursue an appeal beyond the first level of appeal of any 
judicial determination; or (3) any voluntary settlement or closing agreement with a competent 
Taxing Authority to which both the Sellers’ Representative and Buyer have agreed. 


“First Lien Lenders” means the unaffiliated group of holders of claims on account of 
(i) the Prepetition Credit Agreement and (ii) Prepetition First Lien Notes. 


“Fraud” means the knowing and intentional misrepresentation of material facts by a 
Person with respect to (i) the making of any representation or warranty set forth herein or in any 
Transaction Document, (ii) the making of the covenants or agreements in this Agreement or in 
any Transaction Document, or (iii) the certifications set forth in the certificates delivered 
pursuant to this Agreement, in each case which satisfies all of the elements of common law fraud 
under the laws of the State of Delaware. 


“Fundamental Representations” means the representations and warranties set forth 
in Section 3.01, Section 3.02, Section 3.03, Section 3.04(i), Section 3.05, Section 3.18, Section 3.
21, Section 4.01, Section 4.02, Section 4.03, Section 4.04(i) and Section 4.07. 


“Funded Liabilities” means any and all (x) Administrative Claims (as defined in the 
Plan) related to the Transferred Assets, including Priority Claims (as defined in the Plan) related 
to the Transferred Assets against the WLB Debtors and (y) any tax liability that is an 
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Administrative Claim (as defined in the Plan) that is required to be paid under section 
1129(a)(9), solely to the extent such claims are (a) timely filed prior to the applicable bar dates, 
and (b) allowed (i) by the Plan Administrator (as defined in the Plan) in accordance with the 
Liquidating Trust Agreement or (ii) by a final order of the Bankruptcy Court. 


“GAAP” means generally accepted accounting principles in the United States or Canada, 
as applicable, consistently applied. 


“Governance Document” means, with respect to any Person, (a) the articles of 
incorporation, amalgamation or organization, certificates of formation and by-laws, the limited 
partnership agreement, the partnership agreement, the unlimited liability company agreement or 
the limited liability company agreement, or such other organizational documents of such Person, 
including those that are required to be registered or kept in the place of incorporation, 
organization or formation of such Person and that establish the legal personality of such Person 
and (b) any voting trust, shareholder agreement, voting agreement, pledge agreement, buy-sell 
agreement, right of first refusal, preemptive right or proxy or other agreement, right, instrument 
or understanding with respect to any purchase, sale, issuance, transfer, registration, repurchase, 
redemption or voting of such equity interests, or any other similar governing document with 
respect to such Person. 


“Governmental Authority” means any transnational, domestic or foreign federal, state, 
local, provincial, territorial, regional, municipal, special purpose, or other governmental or quasi-
governmental authority or regulatory body, court, tribunal, arbitrating body, governmental 
department, commission, board, officer, self-regulating authority, Taxing Authority, bureau or 
agency, as well as any other instrumentality or entity designated to act for or on behalf of any of 
the foregoing. 


“Haystack Complex” means the mining complex commonly referred to as “Haystack” 
located primarily in Uinta County, Wyoming as set forth on the map attached as Exhibit D. 


“Hazardous Material” means any toxic, radioactive, ignitable, corrosive or reactive 
pollutant, contaminant, substance, waste or material that in each case is regulated under any 
Environmental Law due to its hazardous, toxic, dangerous or deleterious properties or 
characteristics. 


“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976. 


“Income Tax Act” means the Income Tax Act (Canada), as amended. 


“Indebtedness” means, with respect to any Person, (i) all indebtedness for borrowed 
money, (ii) all indebtedness evidenced by notes, bonds, mortgage loans, term loans, debentures 
or other similar instruments, (iii) all obligations for the deferred purchase price of property or 
services (including any obligations relating to any earn-out or bonus payments) or for purchase 
money indebtedness, (iv) all obligations under capitalized leases, (v) all guarantees or other 
commitments by which such Person assures a creditor against loss (including contingent 
reimbursement obligations regarding letters of credit) with respect to Indebtedness of another 
Person, (vi) all indebtedness created or arising under any conditional sale or other title retention 
agreement with respect to acquired property, (vii) all obligations under derivatives, commodity 
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swap agreements, commodity cap agreements, interest rate cap agreements, interest rate swap 
agreements, foreign currency exchange agreements, hedging arrangements and other similar 
agreements, (viii) all guaranties (whether direct or indirect, joint or several or contingent or 
otherwise) of any of the foregoing, (ix) any obligation of such Person properly classified as 
indebtedness or debt under GAAP, (x) any negative balances in bank accounts and (xi) all 
outstanding due and unpaid prepayment premiums, if any, and the principal and accrued interest, 
fees and expenses related to any of the items set forth in clauses (i) through (x). 


“Insolvency Law” means the Bankruptcy Code, the Bankruptcy and Insolvency Act 
(Canada), the Companies’ Creditors Arrangement Act (Canada), the Winding-Up and 
Restructuring Act (Canada), any provision of any statute governing the existence of any artificial 
legal person permitting that legal person to propose an arrangement with respect to any class of 
its creditors or any other like, equivalent or analogous legislation of any jurisdiction, domestic or 
foreign. 


“Insolvency Proceedings” means, with respect to any Person, any proceeding 
contemplated by any application, petition, assignment, filing of notice or other means, whether 
voluntary or involuntary, under any Insolvency Law seeking any moratorium, reorganization, 
adjustment, composition, proposal, compromise, arrangement, administration or other like or 
similar relief in respect of any or all of the obligations of such Person, seeking the winding up, 
liquidation or dissolution of such person or all or any part of its property, seeking any judgment 
or order of a Governmental Authority declaring, finding or adjudging such person insolvent or 
bankrupt, seeking the appointment (provisional, interim or permanent) of any receiver or 
resulting, by operation of law, in the bankruptcy of such Person. 


“Intellectual Property Right” means any trademark, service mark, trade name, trade 
dress, logo, domain name or URL, mask work, invention, patent, trade secret, industrial design 
or other right in any proprietary business information (including data bases and data collections, 
pricing and cost information, business and marketing plans, and customer and supplier lists), 
copyright, right of publicity, know-how (including manufacturing and production processes and 
techniques, and research and development information), or any other intellectual property or 
similar proprietary industrial right of any kind or nature anywhere in the world (including any 
such rights in software), and including (i) any issuances, registrations or applications for 
registration of any of the foregoing, (ii) all goodwill associated with any of the foregoing, and 
(iii) all rights to sue or recover and retain damages and costs and attorneys’ fees for past, present 
and future infringement or misappropriation of any of the foregoing. 


“IP Assignment Agreements” means the Intellectual Property Assignment and Transfer 
Agreements with respect to the Intellectual Property Rights included in the Purchased US Assets, 
in a form to be mutually and reasonably agreed between the Parties in accordance 
with Section 7.13. 


“Jewett Complex” means the mining complex commonly referred to as “Jewett” located 
primarily in Leon County, Texas as set forth on the map attached as Exhibit E. 


“Knowledge” means with respect to any Seller or Acquired Entity, the actual knowledge 
of the individuals listed on Schedule 1.01(b), after reasonable inquiry. 
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“Lease Assignment and Assumption Agreements” means the Lease Assignment and 
Assumption Agreements for the Assumed Leases and US Purchased Leased Real Property 
owned by the Sellers, in a form to be mutually agreed between the Parties in accordance 
with Section 7.13. 


“Leased Real Property” means, collectively, the US Leased Real Property and the 
Canada Leased Real Property. 


“Leases” means, collectively, the US Leases and the Canada Leases. 


“Liabilities” means all existing or future liabilities, debts, obligations, duties or adverse 
claims of any Person of every type and trade, whether matured or unmatured, fixed or 
contingent, absolute or contingent, known or unknown, accrued or unaccrued, liquidated or 
unliquidated, direct or indirect, or otherwise in respect of any and all matters or events, including 
those arising under Applicable Law, or imposed by any court or arbitrator of any kind, and those 
arising in connection with coal or other products sold, Contracts, leases, commitments or 
undertakings, including all liabilities arising out of or related to the sponsorship of, the 
responsibility for, contributions to, or any liability in connection with any employee plan 
maintained or contributed to by any such Person. Without limiting the foregoing, Liabilities shall 
include any continuation coverage (including any penalties, excise taxes or interest resulting 
from the failure to provide continuation coverage) required by Applicable Law due to qualifying 
events, including continuing coverage for any of the employees of a Person terminated prior to 
the Closing Date or whose employment is terminated in connection with the Transaction, or who 
were not hired by Buyer or a Designated Buyer in connection with the Transaction, whether or 
not said Liabilities are reflected on the books of such Person. 


“Liquidating Trust Agreement” has the meaning set forth in the Plan. 


“Loss(es)” means all losses, Liabilities, adverse claims, obligations, levies, charges, 
damages, deficiencies, expenses, debts, settlements, actions or causes of action, suits, 
proceedings, demands, assessments, interest, awards, penalties, fines, Taxes, costs and expenses 
of whatever kind (including reasonable attorneys’ and other professionals’ fees, interest, court 
costs, expert witness fees, transcript costs and other expenses of litigation, costs of enforcing any 
right to indemnification hereunder and the cost of pursuing any insurance providers) and 
judgments (at law or in equity) of any nature. 


“Material Adverse Effect” means any change, development, condition, occurrence, 
circumstance, fact or effect that, individually or in the aggregate, (x) has had or would 
reasonably be expected to have, individually or in the aggregate with all other changes, 
developments, conditions, occurrences, circumstances, facts or effects, a material adverse effect 
on the condition (financial or otherwise), assets, liabilities, properties, business or results of 
operations of the Aggregate Purchased Business taken as a whole, or (y) does, or would 
reasonably be expected to, prevent or materially impair the ability of Sellers to consummate the 
Transaction excluding, with respect to clause (x) above, any change, development, condition, 
occurrence, circumstance or effect resulting from (A) changes in GAAP or changes in the 
regulatory accounting requirements applicable to the coal mining industry after the date hereof, 
(B) changes in financial or securities markets or general economic or political conditions in the 
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United States, Canada or any other country, (C) changes (including changes of Applicable Law 
after the date hereof) in general conditions in the coal mining industry, (D) acts of war, sabotage 
or terrorism or natural disasters, (E) the announcement of the transactions contemplated by this 
Agreement or the Transaction Documents (provided that this clause (E) shall not apply to any 
representation or warranty that, by its terms, speaks specifically of the consequences arising out 
of the execution or performance of this Agreement or any of the Transaction Documents or the 
consummation of any of the transactions contemplated hereby or thereby), (F) any reasonably 
anticipated effects of any specific action taken (or omitted to be taken) at the written request of 
Buyer, (G) any failure by the Sellers or the Aggregate Purchased Business to meet any 
projections or forecasts for any period occurring on or after the date hereof (provided that this 
clause (G) shall not prevent a determination that any event, circumstance, effect or change 
underlying such failure to meet projections or forecasts has resulted in a Material Adverse 
Effect), (H) any reasonably anticipated effects of the filing of the Bankruptcy Case or (I) any 
specific action taken by Westmoreland or any of its Subsidiaries that is expressly required to be 
taken pursuant to this Agreement, in each case of clauses (A), (B), (C) and (D) to the extent the 
Aggregate Purchased Business is not materially disproportionately affected thereby as compared 
with other participants in the coal mining industry. 


“Minimum Accounts Receivable” means, with respect to a Mining Complex other than 
the Non-Core Mine Complexes, the amount of Accounts Receivable set forth 
on Schedule 1.01(c). 


“Minimum Closing Cash” means an amount of Closing Available Cash to be agreed by 
Buyer and Westmoreland in accordance with Section 2.18. 


“Minimum Coal Inventory” means with respect to a Mining Complex other than the 
Non-Core Mine Complexes, the amount of coal inventory set forth on Schedule 1.01(d). 


“Mining Complexes” means, collectively, the Canadian Complexes and the US Mining 
Complexes. 


“MSHA” means the Federal Mine Safety and Health Act of 1977, 30 U.S.C. §§ 801, et 
seq. 


“NAFTA Claim” means that certain claim filed with the Office of the Deputy Attorney 
General of Canada on November 19, 2018 by Westmoreland on its own behalf and on behalf of 
its Canadian Subsidiary Prairie Mines & Royalty ULC against the Government of Canada 
pursuant to chapter 11 of the North American Free Trade Agreement (as such claim may be 
amended). 


“New Working Capital Facility” means an asset-based or cash flow revolving credit 
facility, to be entered into by the lenders thereunder and Buyer or its Affiliate on terms 
satisfactory to Buyer on or about the Closing Date. 


“Non-Acquired Entities” means Westmoreland, together with its direct and indirect 
Subsidiaries and Affiliates, other than the Acquired Entities. 
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“Non-Core Assets” means Westmoreland’s and its Subsidiaries’ interest in each of the 
Non-Core Mine Complexes and all assets related thereto, including all Contracts, supply 
agreements, joint venture agreements, operating and joint operating agreements, leases, and other 
written obligations. 


“Non-Core Mine Complexes” means the mining complexes set forth on Exhibit I. 


“OSHA” means the Occupational Safety and Health Act of 1970, 29 U.S.C. §§ 651 et. 
seq.  


“Outside Date” means the earlier of (1) the Plan Effective Date, and (2) March 31, 2019. 
The Outside Date may not be extended without the consent of all Consenting Stakeholders; 
provided that, if the Confirmation Order is entered on or prior to March 31, 2019, the Outside 
Date may be extended through April 30, 2019 with the consent of the Consenting Stakeholders 
holding at least sixty five percent (65%) of the aggregate outstanding principal amount of the 
DIP Facility, the Prepetition First Lien Notes, and the Prepetition Credit Agreement, taken 
together; provided further, that any extension of the Outside Date under the Restructuring 
Support Agreement shall be deemed an extension of the Outside Date for purposes of this 
Agreement. 


“Owned Real Property” means, collectively, the US Owned Real Property and the 
Canada Owned Real Property. 


“PBGC” means Pension Benefit Guaranty Corporation. 


“Pension Plan” means each of the Canadian Benefit Plans that is a “registered pension 
plan” as that term is defined in Subsection 248(1) of the Income Tax Act. 


“Permitted Encumbrance” means (i) Encumbrances that constitute Assumed Liabilities, 
(ii) statutory liens for Taxes (including real estate Taxes) and assessments that are not yet due 
and payable or the nonpayment of which is permitted by the Bankruptcy Code, (iii) (x) with 
respect to the Purchased US Assets and the Purchased US Business, to the extent, in each 
instance any of the following constitute statutory liens which are senior in priority to the liens of 
the First Lien Lenders, landlords’, carriers’, warehousemen’s, mechanics’, suppliers’, 
materialmen’s or repairmen’s statutory liens, or other similar statutory liens imposed by 
Applicable Law, that, in each case, arise in the ordinary course of business that is not yet 
delinquent or that is being contested in good faith by appropriate procedures and (y) with respect 
to the assets, Contracts, leases and properties of the Acquired Entities and the Purchased Canada 
Business, landlords’, carriers’, warehousemen’s, mechanics’, suppliers’, materialmen’s or 
repairmen’s statutory liens, or other similar statutory liens imposed by Applicable Law, that, in 
each case, arise in the ordinary course of business that is not yet delinquent or that is being 
contested in good faith by appropriate procedures, (iv) easements, covenants, conditions, 
restrictions and other similar Encumbrances on real property (a) that are listed on any survey 
delivered to Buyer prior to the date of this Agreement or (b) that arise in the ordinary course of 
business and that do not (together with all other Encumbrances affecting the real property in 
question) materially detract from the value of the affected Purchased Real Property and do not 
materially interfere with the present use of such Purchased Real Property, (v) the leasehold estate 
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or any sublease, license, or rights of occupancy in any Owned Real Property where a Seller or 
Acquired Entity is lessor and the lease is set forth on the Disclosure Schedule, (vi)  local, county, 
state, provincial and federal laws, ordinances or governmental regulations including 
Environmental Laws and regulations, local building and fire codes, and zoning, conservation, or 
other land use regulations now or hereafter in effect relating to any Purchased Real Property, 
(vii) Encumbrances created by Buyer, a Designated Buyer, or their respective successors and 
assigns or otherwise expressly consented to by Buyer or Designated Buyer in writing in 
accordance with the terms of this Agreement, and (viii) those Encumbrances listed 
on Schedule 1.01(e). 


“Person” means an individual, corporation, partnership, limited partnership, limited 
liability company, unlimited liability company, association, trust or other entity or organization, 
including a Governmental Authority. 


“Plan” means the joint chapter 11 plan of reorganization filed by Westmoreland and 
certain of its direct and indirect Subsidiaries in the Bankruptcy Case. 


“Plan Effective Date” means the occurrence of the effective date of the Plan according 
to its terms. 


“Plan Supplement” has the meaning set forth in the Plan. 


“Pre-Closing Tax Period” means (i) any Tax period ending on or before the Closing 
Date and (ii) with respect to a Tax period that commences on or before but ends after the Closing 
Date, the portion of such period up to and including the Closing Date. 


“Prepetition Credit Agreement” means that certain Credit Agreement, dated December 
16, 2014, between Westmoreland, as borrower, and Ankura Trust Company, LLC (as successor-
in-interest to Wilmington Savings Fund Society, FSB), as Agent (as the same may be and has 
been amended, amended and restated, supplemented, waived and/or otherwise modified from 
time to time). 


“Prepetition First Lien Notes” means the eight and three-fourths percent (8.750%) 
senior secured notes, due January 21, 2022, issued by Westmoreland. 


“Prepetition First Lien Notes Trustee” means U.S. Bank National Association, as 
trustee and notes collateral agent under the indenture governing the Prepetition First Lien Notes. 


“Prepetition Lenders” means the lenders under or in connection with the Prepetition 
Credit Agreement. 


“Prepetition Term Loan Agent” means Ankura Trust Company, LLC (as successor-in 
interest to Wilmington Savings Fund Society, FSB), as Agent under the Prepetition Credit 
Agreement. 


“Purchased Canada Business” means the business and operations of the Acquired 
Canadian Entities (wherever the business, operations and assets are situated or conducted), 
related to (i) the mining, processing, preparation, selling and shipping of coal and related 
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operations, (ii) the mineral development drilling, exploration and related operations and (iii) the 
selling, marketing, purchasing and blending of coal and related operations. 


“Purchased Canadian Equity Interests” means all of the shares of issued and 
outstanding capital stock of the Canadian Target. 


“Purchased Equity Interests” means the Purchased Canadian Equity Interests and the 
Purchased WRMI Equity Interests. 


“Purchased Leased Real Property” means, collectively, the US Purchased Leased Real 
Property and the Canada Acquired Leased Real Property. 


“Purchased Real Property” means, collectively, the US Purchased Real Property and 
the Canada Real Property. 


“Purchased US Business” means the business, operations and ownership of the Sellers 
(wherever the business, operations and assets are situated or conducted) related to  (i) the mining, 
processing, preparation, selling and shipping of coal and related operations conducted with 
regards to the US Mining Complexes, (ii) the mineral development drilling, exploration and 
related operations conducted with regards to the US Mining Complexes and (iii) the selling, 
marketing, purchasing and blending of coal and related operations, in each case with regards to 
the US Mining Complexes, including all operations of the Sellers located at Westmoreland’s 
Englewood, Colorado headquarters. 


“Purchased WRMI Equity Interests” means all of the shares of issued and outstanding 
capital stock of WRMI. 


“Purchaser Wind-Down Costs” means all costs, fees, and expenses to be paid by the 
Buyer (including on behalf of the Liquidating Trust (as defined in the Plan)) associated with the 
Wind Down Budget (as defined in the Plan) pursuant to the Plan or the Liquidating Trust 
Agreement. 


“Quebec Pension Plan” means the pension plan known as the Quebec Pension Plan set 
out under RSQ c. R-9. 


“Reclamation” means reclamation, revegetation, recontouring, abatement, control or 
prevention of adverse effects of mining activities. 


“Related Persons” means related persons as that term is defined in section 9701(c)(2) of 
the Coal Benefits Act. 


“Representatives” means, with respect to any Person, its officers, directors, employees, 
counsel, accountants, advisors, agents, consultants, stockholders, partners, principals, members, 
managers, controlling persons and other representatives of such Person. 


“Restructuring Support Agreement” means that certain Restructuring Support 
Agreement, dated as of October 9, 2018, by and among Westmoreland and its Subsidiaries party 
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thereto and the Consenting Stakeholders (as the same may be and has been amended, amended 
and restated, supplemented, waived and/or otherwise modified from time to time). 


“Retained Closing Cash Amount” means an amount equal to $28,000,000 for purposes 
of satisfying certain obligations of the WLB Debtors on or about the Closing Date. 


“Retained US Benefit Plans” means (i) the Westmoreland Supplemental Executive 
Retirement Plan, (ii) all benefit plans, arrangements or agreements that provide post-termination 
or post-retirement medical, dental, life or other welfare benefits (whether or not a US Benefit 
Plan), (iii) except as set forth in Section 2.17, any US Benefit Plan subject to Title IV of ERISA 
and (iv) any other US Benefit Plans set forth on Schedule 1.01(f).  


“Royalties” means royalties payable under US Leases or royalty agreements related to 
the Purchased US Business and Purchased US Assets in connection with the operation of the 
Purchased US Business and Purchased US Assets, including all federal, private, production, and 
other royalties payable. 


“San Juan Complex” means the mining complex commonly referred to as “San Juan” 
located primarily in San Juan County, New Mexico as set forth on the map attached as Exhibit F. 


“Savage Complex” means the mining complex commonly referred to as “Savage” 
located primarily in Richland County, Montana as set forth on the map attached as Exhibit G. 


“Scheduled Bonding” means all bonding requirements as set forth on Schedule 1.01(g). 


“SEC” means the U.S. Securities and Exchange Commission. 


“SEC Documents” means Westmoreland’s periodic reports on Form 8-K, Form 10-Q 
and Form 10-K filed with or furnished to the SEC. 


“Specified Assumed Liabilities” means the Liabilities to be assumed by Buyer or a 
Designated Buyer pursuant to Section 2.04(j), Section 2.04(k) and Section 2.04(l). 


“Stipulation” means that certain Third Stipulation and Agreed Order Among (A) 
Westmoreland Resources Partners, LP and its Subsidiaries, (B) Westmoreland and certain of its 
Subsidiaries and (C) the MLP Required Lenders Modifying Cash Collateral Order [Docket No. 
1117]. 


“Subsidiary” means, with respect to any Person, any corporation, limited liability 
company, partnership, association or other business entity of which (i) if a corporation, a 
majority of the total voting power of shares of stock entitled (without regard to the occurrence of 
any contingency) to vote in the election of directors, managers or trustees thereof is at the time 
owned or controlled, directly or indirectly, by that Person or one or more other Subsidiaries of 
such Person or a combination thereof, or (ii) if a limited liability company, partnership, limited 
partnership, unlimited liability company, association or other business entity, a majority of the 
partnership or other similar ownership interest thereof is at the time owned or controlled, directly 
or indirectly, by such Person or one or more Subsidiaries of such Person or a combination 
thereof, except in each case (other than as expressly provided herein to the contrary) none of 
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Westmoreland Resources GP, LLC or Westmoreland Resource Partners, LP, or their respective 
Subsidiaries, shall be included in the definition of Subsidiary hereunder.  


“Tax” means any and all federal, state, provincial, local, foreign and other taxes, levies, 
fees, imposts, duties, and similar governmental charges (including any interest, fines, 
assessments, reassessments, penalties, deficiency assessments or additions to tax imposed in 
connection therewith or with respect thereto) including (a) taxes imposed on, or measured by, net 
income, gross income, franchise, profits or gross receipts and (b) ad valorem, value added, 
capital gains, sales, goods and services, harmonized sales, use, real or personal property (tangible 
and intangible), capital stock, capital, license, branch, payroll, withholding, employment, social 
security (or similar), unemployment, disability, occupational, excise, compensation, utility, 
severance, escheat, production, excise, stamp, registration, occupation, premium, windfall 
profits, excess profits, fuel, gas import, environmental, transfer and gains, lease, service, service 
use, alternative or add on minimum, and estimated taxes, customs duties and premiums for 
employment insurance, Canada Pension Plan or provincial pension plans. 


“Tax Return” means any return, declaration, report, claim for refund, or information 
return or statement relating to Taxes, including any schedule or attachment thereto, and including 
any amendment thereof. 


“Taxing Authority” means any Governmental Authority having or purporting to 
exercise jurisdiction with respect to any Tax. 


“Ton” means two thousand (2,000) pounds. 


“Transaction Documents” means, collectively, the Contribution and Distribution 
Agreements, the IP Assignment Agreements, the Lease Assignment and Assumption 
Agreements, the New Working Capital Facility, and each other document, agreement or 
instrument executed and delivered in connection herewith or therewith, including the documents 
contemplated by the Description of Transaction Steps. 


“Transferred Action” means, any claim, action, cause of action, controversy, demand, 
right, action, lien, indemnity, interest, guaranty, obligation, liability, damage, judgment, account, 
defense, offset, power, privilege, license, franchise, lawsuit, investigation, arbitration, formal 
inquiry, audit, citation, summons, subpoena, notice of violation, proceeding or litigation, whether 
civil, criminal, administrative, regulatory, at law, in equity or otherwise, of any kind or character 
whatsoever, whether known, unknown, contingent or non-contingent, matured or unmatured, 
suspected or unsuspected, disputed or undisputed, secured or unsecured, assertable directly or 
derivatively, in contract or in tort, in law or in equity, or pursuant to any other theory of law. For 
the avoidance of doubt, “Transferred Action” includes:  (a) any right of setoff, counterclaim, or 
recoupment and any claim for breach of contract or for breach of duties imposed by law or in 
equity; (b) any claim based on or relating to, or in any manner arising from, in whole or in part, 
tort, breach of contract, breach of fiduciary duty, violation of state or federal law or breach of 
any duty imposed by law or in equity, including securities laws, negligence, and gross 
negligence; (c) the right to object to Claims or Interests (each as defined in the Plan); (d) any 
Claim pursuant to section 362 or chapter 5 of the Bankruptcy Code; (e) any claim or defense 
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including fraud, mistake, duress, and usury; and any other defenses set forth in section 558 of the 
Bankruptcy Code; and (f) any state or foreign law fraudulent transfer or similar claim. 


“Transferred Assets” means, collectively, the Purchased US Assets and the Purchased 
Equity Interests. 


“Transferred US Benefit Plan” means each US Benefit Plan that is sponsored or 
maintained by the Sellers and their Subsidiaries (other than the Acquired Canadian Entities) 
other than the Retained US Benefit Plans. 


 “UMWA” means the United Mine Workers of America. 


“US Benefit Plan” means any (i) “employee benefit plan” within the meaning of Section 
3(3) of ERISA or (ii) other employee benefit plans, agreements, programs, policies, 
arrangements or payroll practices, whether or not subject to ERISA (including any funding 
mechanism therefor now in effect or required in the future as a result of the transactions 
contemplated by this Agreement or otherwise), including any plan, program, arrangement or 
agreement that is a pension, profit-sharing, savings, retirement, employment, consulting, 
severance pay, termination, executive compensation, incentive compensation, deferred 
compensation, bonus, equity-based compensation, change in control, retention, salary 
continuation, vacation, sick leave, disability, death benefit, group insurance, hospitalization, 
medical, dental, life (including all individual life insurance policies as to which any Seller(s) is 
the owner, the beneficiary, or both), Code Section 125 “cafeteria” or “flexible” benefit, 
employee loan, educational assistance or fringe benefit plan, program, arrangement or 
agreement, whether written or oral, in each case, (x) that is sponsored, maintained or contributed 
to by Sellers and (y) under which any current or former officer, director, employee or consultant 
(or their respective beneficiaries) of Sellers and their Subsidiaries (other than the Acquired 
Canadian Entities) has any present or future right to benefits. 


“US Leased Real Property” means all real property and other rights leased or subleased 
by any Seller pursuant to the US Leases, as tenant, subtenant or otherwise, as applicable, 
together with all buildings and other structures, facilities or improvements located thereon, all 
fixtures attached or appurtenant thereto and all easements, licenses, rights and appurtenances 
relating to the foregoing. 


“US Leases” means all real property leases and subleases to which any Seller is party and 
used by any Seller in the operation of the Purchased US Business, including as listed or required 
to be listed on Schedule 3.07(a)(i) (as such schedule may be modified pursuant 
to Section 2.06(c)), together with any and all underground and surface coal reserves, mineral 
rights, mining rights, surface rights, rights of way, easements, fixtures and improvements set 
forth in such leases and subleases.   


“US Mining Complexes” means, collectively, the Absaloka Complex, the Beulah 
Complex, the Colstrip Complex, the Haystack Complex, the Jewett Complex, the San Juan 
Complex, the Savage Complex and the Non-Core Mine Complexes included in the Transferred 
Non-Core Assets, if any, pursuant to the last paragraph of Section 2.03, including all Operating 
Areas associated therewith. 
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“US Owned Real Property” means that real property that is owned by a Seller and used 
or held for use in the operation of the Purchased US Business, including as listed or required to 
be listed on Schedule 3.06(a)(i), together with all of such Seller’s right, title and interest in and to 
the following, as it relates to such real property: (i) all buildings, structures and improvements 
located on such real property, (ii) all improvements, fixtures, mine infrastructure, preparation 
plant structures and improvements, loadout structures and improvements, rail sidings, or 
apparatus affixed to such real property and equipment located therein, (iii) all rights of way, 
easements, if any, in or upon such real property and all other rights and appurtenances belonging 
or in any way pertaining to such real property (including the right, title and interest of such Seller 
in and to any development rights, air rights, coal reserves, mineral rights, underground and 
surface coal and mining rights, royalty rights, support rights and waivers, subsidence rights or 
water rights relating or appurtenant to such real property), (iv) all strips and gores and any land 
lying in the bed of any public road, highway or other access way, open or proposed, adjoining 
such real property and (v) any US Leases affecting such real property owned by such Seller, 
subject to any consents as may be required.   


“US Purchased Real Property” means the US Owned Real Property and the US 
Purchased Leased Real Property. 


 “WCBV” means WCC Holding B.V., a Netherlands private limited company. 


“WCC Land” means WCC Land Holding Company, Inc., a Delaware corporation. 


“WCGP” means Westmoreland Canada, LLC, a Delaware limited liability company. 


“WCHI” means Westmoreland Canada Holdings Inc., an Alberta corporation. 


“Westmoreland 401(k) Plan” means the Westmoreland Coal Company and Subsidiaries 
Employees’ Savings Plan. 


“Westmoreland Canada” means Westmoreland Canadian Investments, LP, a Quebec 
limited partnership. 


“Wind-Down Budget” has the meaning set forth in the Plan. 


“Workers’ Compensation Liabilities” means any Liabilities or benefit obligations 
related to workers’ compensation claims and benefits arising under Applicable Law. 


“WRMI” means Westmoreland Risk Management, Inc., a Montana corporation. 


(a) Each of the following terms is defined in the Section set forth opposite such term: 


Term 
 


Section 


Accounts Receivable 2.01(d) 
Acquired Canada Intellectual Property 3.20(a) 
Addition/Rejection Deadline 2.06(c) 
Aggregate Funded Liability Amount 2.18(a) 
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Term 
 


Section 


Agreement Preamble 
Assumed Contracts 2.01(f) 
Assumed Leases 2.01(b) 
Assumed Funded Liabilities 2.18(g) 
Assumed Liabilities 2.04 
B&S Pension Plan 2.17 
Bank Account 3.26 
Bankruptcy Court Recitals 
B&S Pension Plan 2.17 
Business Employees 9.01(a) 
Business Records 5.04 
Buyer’s Closing Deliverables 2.11 
Buyer Preamble 
Buyer 401(k) Plan 9.02(e) 
Buyer Equity 8.01(f)(i) 
Buyer Plan 9.02(c)(i) 
Canada Business Employees 9.01(a) 
Canada Insurance Policies 3.16 
Canada Licenses 3.08(b) 
Canada Permits 3.08(b) 
Canada Permits/Licenses 3.08(b) 
Cash Funded Amount 2.18(a)(i) 
Closing 2.09 
Coal Act 2.05(c) 
Credit Bid Amount 2.07(a)(i)  
Cure Costs 2.06(a) 
Delaware Courts 12.07 
Designated Buyer 2.15 
Disclosure Statement 5.06(a) 
Disclosure Statement Order 5.06(a) 
e-mail 12.01 
Effective Date Preamble 
Excluded Assets 2.03 
Excluded Contracts 2.03(k) 
Excluded Leases 2.03(j) 
Excluded Liabilities 2.05 
FCPA 3.22 
Financial Statements 3.12 
G Reorganization 8.01(e) 
Included Cash 2.01(g) 
Insurance Policies 3.16 
Interim Period 7.03(a)(ii) 
Inventory Inspector 2.08(a) 
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Term 
 


Section 


Kemmerer Pension Plan 2.17 
Latest Balance Sheet Date 3.12(b) 
Licenses 3.08(b)  
Litigation 3.17(a) 
Material Contract 3.11(a) 
Minimum Coal Inventory Condition 10.02 
Mining Financial Assurances 3.27(a) 
New Debt 8.01(f)(i) 
Non-Core Asset Notice 2.03 
Non-Offered US Employees 9.02(a) 
Non-Party Affiliates 12.16 
Offered US Employees 9.02(a) 
Operating Areas 2.01(c) 
Overhead Assets 2.01(g) 
Overlapping Permit Property 7.03(e) 
Overlapping Transferred Permits/Licenses 3.08(d) 
Party Preamble 
Permits 3.08(b) 
Petition Date Recitals 
Purchase Price 2.07(a) 
Purchased US Assets 2.01 
Purchased US Intellectual Property 2.01(l) 
Reference Date 3.13 
Related Party 0 
Removed Contract 2.06(b) 
Retained Funded Liabilities 2.18(h) 
Retained Funded Liability Schedule 2.18(h) 
Seller Consolidated Group 2.01(v) 
Sellers Preamble 
Sellers’ Closing Deliverables 2.10 
Sellers’ Representative Preamble 
Specifically Excluded Assets 2.03(i) 
Subject Subsequent Non-Core Assets 2.03 
Subsequent Non-Core Notice 2.03 
Transaction Recitals 
Transfer Taxes 8.01(b) 
Transferred Causes of Action 2.01(l) 
Transferred Employees 9.02(a) 
Transferred Non-Core Assets 2.03 
Transferred Permits/Licenses 2.01(h) 
Transferred US Insurance Policies 2.01(m) 
US Business Employees 9.01(a) 
US Insurance Policies 3.16 
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Term 
 


Section 


US Licenses 3.08(a) 
US Permits 3.08(b) 
WARN Act 7.05 
Westmoreland Preamble 
WLB Debtors Preamble 
WLB Subsidiaries Preamble 
WRMI 10.02(t) 
WRMI Policies 3.16 
  


Section 1.02 Other Definitional and Interpretative Provisions. The words “hereof”, 
“herein” and “hereunder” and words of like import used in this Agreement shall refer to this 
Agreement as a whole and not to any particular provision of this Agreement. The captions herein 
are included for convenience of reference only and shall be ignored in the construction or 
interpretation hereof. References to Articles, Sections, Exhibits and Schedules are to Articles, 
Sections, Exhibits and Schedules of this Agreement unless otherwise specified. All Exhibits and 
Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this 
Agreement as if set forth in full herein. Any capitalized terms used in any Exhibit or Schedule 
but not otherwise defined therein, shall have the meaning as defined in this Agreement. Any 
singular term in this Agreement shall be deemed to include the plural, and any plural term the 
singular. Whenever the words “include”, “includes” or “including” are used in this Agreement, 
they shall be deemed to be followed by the words “without limitation”, whether or not they are in 
fact followed by those words or words of like import. “Writing”, “written” and comparable terms 
refer to printing, typing and other means of reproducing words (including electronic media) in a 
visible form. References to any statute shall be deemed to refer to such statute as amended from 
time to time and to any rules or regulations promulgated thereunder. References to any 
agreement or contract in this Agreement are to that agreement or contract as amended, modified 
or supplemented from time to time in accordance with the terms hereof and thereof. References 
to any Person include the successors and permitted assigns of that Person. References from or 
through any date mean, unless otherwise specified, from and including or through and including, 
respectively. References to “law”, “laws” or to a particular statute or law shall be deemed also to 
include any and all Applicable Law. References to “$” or “Dollars” herein shall be to United 
States Dollars. References to documents or information having been previously delivered, 
furnished or made available to Buyer shall mean that the relevant documents or information were 
uploaded to the Data Room in a folder accessible by Buyer prior to the date of this Agreement 
and maintained in the Data Room as of the date of this Agreement. References to “ordinary 
course of business” shall be deemed to be followed by the words “consistent with past practice”. 


ARTICLE 2 
PURCHASE AND SALE 


Section 2.01 Purchase and Sale of Purchased US Assets. Upon the terms and subject 
to the conditions of this Agreement, Buyer agrees, and agrees to cause the relevant Designated 
Buyers, to purchase from the Sellers, and the Sellers agree to sell, convey, transfer, assign and 
deliver, or cause to be sold, conveyed, transferred, assigned and delivered, to Buyer, or the 
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relevant Designated Buyers, at the Closing, free and clear of all Encumbrances, other than 
Permitted Encumbrances, all of the Sellers’ right, title and interest in, to and under the Purchased 
US Business and all of the Sellers’ assets, properties, leases, rights, interests, Contracts and 
claims (in each case, other than the Excluded Assets), wherever situated or located, whether real, 
personal or mixed, whether tangible or intangible, whether identifiable or contingent, whether 
owned, leased, licensed, used or held for use in or relating to the Purchased US Business, and 
whether or not reflected on the books and records of Sellers, as the same shall exist immediately 
prior to the Closing, including the following (the “Purchased US Assets”): 


(a) the US Owned Real Property; 


(b) (i) the US Leases (including all prepaid royalties and un-recouped minimum 
royalties thereunder), other than the Excluded Leases, (ii) the US Leased Real Property (other 
than the US Leased Real Property subject to the Excluded Leases) and (iii) such other US Leases 
entered into by a Seller in the ordinary course of business after the date hereof as permitted 
pursuant to Section 5.01 and Section 5.02, including as may be added to Schedule 3.07(a)(i) by 
Buyer pursuant to Section 2.06(c) (clauses (i), (ii) and (iii) collectively, the “US Purchased 
Leased Real Property” and clauses (i) and (iii), collectively, the “Assumed Leases”); provided 
that notwithstanding the foregoing, the Assumed Leases are being transferred subject to the 
terms and conditions contained therein to the extent required by Section 365 of the Bankruptcy 
Code; 


(c) all equipment, fixed assets and other tangible assets (including all mobile mining 
equipment, parts, supplies, tires and components) owned by any Seller (wherever situated) and 
all other equipment, fixed assets and tangible assets located at the Sellers’ loadouts, preparation 
plants, active mining areas, Reclamation areas, and coal storage areas (such loadouts, plants and 
areas, the “Operating Areas”), including vehicles, rolling stock, supplies, spare parts, tools, 
furniture and office equipment, in each case that are owned and used or held for use in the 
conduct of the Purchased US Business by the Sellers, and all of the Sellers’ rights under 
warranties, guarantees, indemnities, licenses, and all similar rights against third parties (whether 
express or implied) with respect to the equipment, fixed assets and tangible assets referenced in 
this clause (c), but excluding the Specifically Excluded Assets; 


(d) all accounts receivable, notes, chattel paper, negotiable instruments, receivables 
(whether current or non-current) and other current assets (subject to Section 2.03(a)) of the 
Sellers related to the Purchased US Business (the “Accounts Receivable”); 


(e) all coal inventory located on, or mined or extracted from, the US Purchased Real 
Property and all coal inventory in transit; 


(f) all right, title and interest of the Sellers’ now or hereafter existing, in, to and under 
(i) the Contracts listed on Schedule 2.01(f), including all Transferred US Insurance Policies and 
any renewals or replacements thereof as set forth in Section 2.01(m) and all Contracts with 
customers of the Purchased US Business (including all Contracts for the sale of coal by the US 
Mining Complexes) whether or not listed on Schedule 2.01(f) (as such schedule may be modified 
pursuant to Section 2.06(c)), (ii) such other Contracts entered into by a Seller in the ordinary 
course of business after the date hereof as permitted pursuant to Section 5.01 and Section 5.02 
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and used or held for use in connection with the conduct of the Purchased US Business and added 
to Schedule 2.01(f) pursuant to Section 2.06; and (iii) all Contracts with customers of the 
Purchased US Business (including all Contracts for the sale of coal by the US Mining 
Complexes) entered into in the ordinary course of business after the date hereof as permitted 
pursuant to Section 5.01 and Section 5.02 (whether or not added to Schedule 2.01(f) pursuant to 
Section 2.06) (clauses (i), (ii) and (iii), collectively, the “Assumed Contracts”); provided that 
any collective bargaining agreements set forth on Schedule 2.01(f) shall be deemed an Assumed 
Contract only in the event the conditions set forth in Sections 10.02(o) and 10.02(p) are satisfied 
at Closing; provided, further, that notwithstanding the foregoing, the Assumed Contracts are 
being transferred subject to the terms and conditions contained therein to the extent required by 
Section 365 of the Bankruptcy Code; 


(g) subject to Section 2.03(a), all encumbered and unencumbered cash and cash 
equivalents (whether restricted or unrestricted) in excess of the Retained Closing Cash Amount 
(the “Included Cash”), deposits (including security deposits for rent, electricity, telephone, other 
utilities or otherwise), refunds, overpayments, and all prepaid or deferred charges and expenses, 
including ad valorem taxes, leases and rentals, in each case to the extent held, provided or paid in 
connection with the Purchased US Business (but excluding any deposits or prepaid or deferred 
charges and expenses to the extent relating to any Excluded Asset or any Excluded Liability), 
including cash proceeds of the sale of any Non-Core Mine prior to the Closing Date; 


(h) subject to Section 7.03, (i) all of the mining permits and other permits used or 
held for use by the Sellers in the operation of the Purchased US Business and Purchased US 
Assets, including all pending applications for additional permits, renewals of existing permits or 
amendments to existing permits, which have been submitted to any Governmental Authority or 
other entity by any Seller or any of its Subsidiaries applicable to the operation of the Purchased 
US Business and Purchased US Assets (collectively, the “US Permits”) and (ii) all of the 
licenses, franchises, certificates, consents, authorizations, approvals, orders, and concessions, in 
each case used or held for use by the Sellers in the operation of the Purchased US Business, 
including all pending applications for additional licenses, renewals of existing licenses, or 
amendments to existing licenses, which have been submitted to any Governmental Authority or 
other entity by any Seller or any of its Subsidiaries applicable to the operation of the Purchased 
US Business and the Purchased US Assets (collectively, the “US Licenses”), including the US 
Permits and the US Licenses set forth on Schedule 2.01(h) (collectively, the “Transferred 
Permits/Licenses”); provided that notwithstanding the foregoing, the Transferred 
Permits/Licenses are being transferred subject to the terms and conditions contained therein to 
the extent required by Section 365 of the Bankruptcy Code; 


(i) all rights of the Sellers to use haul roads, utility easements and other rights of way 
and easements used or held for use in the operation of the Purchased US Business; 


(j) all books, records, files, correspondence (whether in original or photostatic form), 
personnel files (to the extent relating to Transferred Employees and permitted by law, provided 
Sellers shall be permitted to retain copies thereof), invoices, market research, customers, 
distributors and suppliers lists, social media information, promotional materials and other papers, 
whether in hard copy or computer format, in each case to the extent related to the Purchased US 
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Assets or the Purchased US Business, including any information relating to any Tax imposed on 
the Purchased US Assets or the Purchased US Business; 


(k) all Intellectual Property Rights used or held for use in connection with the 
conduct of the Purchased US Business (collectively, the “Purchased US Intellectual 
Property”), including: (i) the trademarks, trade names, service marks, domain names, patents 
and copyrights (including any issuances, registrations or applications for registration of any of 
the foregoing) set forth in Schedule 2.01(k), (ii) to the extent not included in Section 2.01(f) 
above, all rights granted from third parties relating to any Intellectual Property Rights used or 
held for use in connection with the conduct of the Purchased US Business; (iii) all trade names 
used in connection with the Purchased US Business, including “Westmoreland”, “Absaloka”, 
“Beulah”, “Colstrip”, “Rosebud”, “Haystack”, “Jewett”, “San Juan” and “Savage”; and (iv) all 
computer programs; 


(l) subject to Section 6.03, all Transferred Actions, rights of recovery, off-set and 
subrogation set forth on Schedule 2.01(l), in each case against third Persons available to any of 
the Sellers or their estates (collectively, the “Transferred Causes of Action”), including the 
NAFTA Claim; provided that Transferred Causes of Action shall not include (i) Avoidance 
Actions not related to the Transferred Assets, (ii) causes of action related solely to Non-Core 
Assets not sold to Buyer or Designated Buyer, (iii) certain causes of action to be mutually agreed 
upon by the WLB Debtors and Buyer; or (iv) causes of action that are settled, released, or 
exculpated under the Plan; provided, further, that all Avoidance Actions and any other causes of 
action against any of the Sellers, the holders of the First Lien Claims, the Credit Agreement 
Agent, the First Lien Notes Trustee, the DIP Lenders, the DIP Agent, the Bridge Lenders and the 
Bridge Agent (each, as defined in the Plan), and the directors, officers, managers, employees, 
shareholders, members and advisors thereof shall have been released in accordance with the DIP 
Order and the Plan; 


(m) subject to Section 2.03(c), all US Insurance Policies (the “Transferred US 
Insurance Policies”), including all insurance proceeds, reserves, benefits or claims of any Seller 
under the Transferred US Insurance Policies and all property and casualty insurance proceeds in 
respect of the Transferred US Insurance Policies and proceeds received or receivable in 
connection with product liability insurance policies included in the Transferred US Insurance 
Policies; 


(n) all goodwill relating to the Purchased US Business; 


(o) all demands, reimbursements and rights of whatever nature, to the extent related 
to the Purchased US Assets or any Assumed Liability (including rights under and pursuant to all 
warranties, representations and guarantees made by suppliers of products, materials or equipment 
or components thereof (whether express or implied), or arising from the breach by third parties 
of their obligations under the Assumed Contracts); 


(p) all assets, properties and rights that are owned, held or used in connection with the 
operations of the Sellers located at Westmoreland’s Englewood, Colorado headquarters 
(collectively, the “Overhead Assets”); 
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(q) the assets set forth on Schedule 2.01(q) (for the avoidance of doubt, the assets set 
forth on Schedule 2.01(q) shall be considered Purchased US Assets); 


(r) all rights of Sellers under non-disclosure, or confidentiality, non-compete or non-
solicitation agreements to the extent related to the Purchased US Business; 


(s) all condemnation awards received or receivable in connection with the taking of 
any asset that is included in the Purchased US Assets or would have been included in the 
Purchased US Assets but for such taking; 


(t) all intercompany receivables from Westmoreland or its Subsidiaries (other than 
the Acquired Entities) relating to the Purchased US Business to the extent such intercompany 
receivables are not cancelled or otherwise terminated at Closing pursuant to the Plan;  


(u) all sales and use Tax certificates of, as well as all exemption certificates collected 
for sales and use Tax purposes by, Westmoreland and its Subsidiaries (other than the Acquired 
Entities) related to the Purchased US Business;  


(v) all Tax assets (other than any prepaid Taxes), including all Tax credits and net 
operating losses of the Sellers (and the U.S. federal consolidated tax group, or any equivalent 
state or local group of which any Seller is a member or a disregarded entity of a member (the 
“Seller Consolidated Group”)) and the Acquired Entities, except to the extent they cannot be 
transferred to Buyer pursuant to applicable Tax law; provided, however, that nothing about this 
paragraph shall be interpreted as preventing any Seller or Acquired Entity from using any Tax 
assets or net operating losses that would otherwise be acquired by Buyer, or requiring 
compensation from any Seller or Acquired Entity to the Buyer as a result of such use, including 
the use of any such Tax asset or net operating losses following the Closing as a result of the 
continuation of the consolidated tax year of any Seller (or the Seller Consolidated Group) 
following the Closing, to the extent permitted by law and necessary to minimize or eliminate 
administrative Tax liabilities; 


(w) the Canadian Indebtedness;  


(x) the Transferred US Benefit Plans, including all assets of such plans; 


(y) all collateral securing surety bonds, all credit card collateral accounts maintained 
by Sellers, and all restricted accounts maintained by Sellers, in each case, in respect of the 
Purchased US Business; and 


(z) any and all Actions or counterclaims relating to any of the foregoing Purchased 
US Assets and any Assumed Liabilities. 


It is the intention of the Parties that Buyer or the relevant Designated Buyers acquire, 
lease or sublease all assets, properties and rights of Sellers or their Affiliates necessary for the 
operation of the Purchased US Business as presently conducted, including all mining, 
processing, loading, transporting, marketing, and selling of coal and all Reclamation activities, 
but excluding the Excluded Assets. Subject to Section 2.06(c), if, after the Closing and prior to 
the completion of the liquidation and dissolution of the applicable Seller, it is discovered that any 
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assets, properties or rights of Sellers or their Affiliates (other than the Acquired Entities), 
including rights under Contracts and fractional real property interests, owned, leased or 
subleased by the Sellers or any of their Affiliates (other than the Acquired Entities), other than 
the Specifically Excluded Assets, were not included in the Purchased US Assets to be sold to 
Buyer or the relevant Designated Buyers or otherwise delivered to Buyer or a Designated Buyer 
at Closing, and such assets, properties or rights are needed by Buyer in the operation of the 
Purchased US Business as conducted as of the Closing Date, including all mining, processing, 
loading, transporting, marketing and selling of coal and all Reclamation activities, then the 
Sellers shall assign, convey, deliver, lease or sublease, as applicable, such assets, properties or 
rights to Buyer or the relevant Designated Buyers, in each case upon the reasonable request of 
Buyer and to the extent permitted by Applicable Law; provided, however, this obligation shall 
not include the assignment, conveyance, lease or sublease of any Excluded Asset other than any 
Contracts or US Leases that the Parties may mutually agree were omitted from Schedule 2.01(f) 
or Schedule 3.07(a)(i) in error. Additionally, if after the Closing and prior to the completion of 
the liquidation and dissolution of the applicable Seller, Buyer notifies Sellers of any books or 
records included in the Purchased US Assets but that were not delivered to Buyer pursuant 
to Section 2.10, Sellers will deliver such books and records to Buyer, to the extent such books 
and records are in Sellers possession or control, or provide instructions to any applicable third 
party to deliver such books and records to Buyer as directed by Buyer. 


Section 2.02 Purchase and Sale of Purchased Equity Interests. 


(a) Upon the terms and subject to the conditions of this Agreement, at the Closing, 
the Canadian Seller shall sell, convey, assign, transfer and deliver to Buyer or the relevant 
Designated Buyer, and Buyer or the relevant Designated Buyer shall purchase and acquire from 
the Canadian Seller all of the Canadian Seller’s right, title and interest in and to the Purchased 
Canadian Equity Interests, free and clear of all Encumbrances, other than restrictions on transfer 
arising under applicable US federal and state securities laws. 


(b) Upon the terms and subject to the conditions of this Agreement, at the Closing, 
Westmoreland shall sell, convey, assign, transfer and deliver to Buyer or the relevant Designated 
Buyer, and Buyer or the relevant Designated Buyer shall purchase and acquire from 
Westmoreland all of Westmoreland’s right, title and interest in and to the Purchased WRMI 
Equity Interests, free and clear of all Encumbrances, other than restrictions on transfer arising 
under applicable US federal and state securities laws. 


(c) For the avoidance of doubt, the Purchased Equity Interests shall not be deemed a 
Purchased US Asset and upon the consummation of the purchase and sale of the Purchased 
Equity Interests, Buyer or the relevant Designated Buyer shall assume control of all of the assets 
and Liabilities of the Acquired Entities. 


Section 2.03 Excluded Assets. Notwithstanding anything herein to the contrary, Buyer 
expressly understands and agrees that the following assets and properties of the Sellers and their 
respective Affiliates (other than the Acquired Entities) (the “Excluded Assets”) shall be 
excluded from the Purchased US Assets (and for the avoidance of doubt, all assets, properties 
(including Canada Real Property), rights, interests, Contracts, leases (including Canada Leases), 
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claims, licenses, permits, receivables, books, records, files and papers of the Acquired Entities 
shall not be considered Excluded Assets): 


(a) subject to the proviso in Section 2.01(g), all cash and cash equivalents up to the 
Retained Closing Cash Amount and restricted cash held by the Sellers in respect of Reclamation 
and similar post-mining Liabilities arising under applicable Environmental Laws (including 
applicable mining safety laws or requirements) in respect of Non-Core Mine Complexes 
(including heritage and non-operational mines) that are Excluded Assets at Closing and which 
obligations are Excluded Liabilities; 


(b) all permits and licenses not included in Transferred Permits/Licenses; 


(c) all director and officer insurance policies of the Sellers, including those set forth 
on Schedule 2.03(c) and all proceeds, reserves, benefits or claims thereunder; 


(d) all books, records, files and papers, whether in hard copy or computer format, 
prepared in connection with this Agreement, the Bankruptcy Case, or the transactions 
contemplated hereby, and all personnel files (except as set forth in Section 2.01(j)) and minute 
books (and similar corporate records) of the Sellers and their Affiliates (excluding the Acquired 
Entities); 


(e) all rights of the Sellers arising under this Agreement or the Transaction; 


(f) all Tax assets (other than any prepaid Taxes) and net operating losses of the 
Sellers that cannot be transferred to Buyer pursuant to applicable Tax law; 


(g) except as set forth in Section 2.01(l) and subject to Section 6.03, all causes of 
action (including Avoidance Actions) of Sellers or their Affiliates set forth on Schedule 2.03(g) 
and proceeds thereof; provided that all Avoidance Actions and any other causes of action against 
any of the Sellers, the holders of the First Lien Claims, the Credit Agreement Agent, the First 
Lien Notes Trustee, the DIP Lenders, the DIP Agent, the Bridge Lenders and the Bridge Agent, 
and the directors, officers, managers, employees, shareholders, members and advisors thereof 
shall have been released in accordance with the DIP Order and the Plan; 


(h) all capital stock or other equity interests in the Subsidiaries of Westmoreland 
other than the capital stock or other equity interests of the Acquired Entities, including, for the 
avoidance of doubt, the equity interests in Westmoreland Resources GP, LLC and Westmoreland 
Resource Partners, LP and their Subsidiaries; 


(i) the assets, properties and rights set forth on Schedule 2.03(i) (the “Specifically 
Excluded Assets”); 


(j) the real property leases and subleases (including all prepaid royalties and un-
recouped minimum royalties thereunder) set forth on Schedule 2.03(j) (collectively, the 
“Excluded Leases”), and the US Leased Real Property subject to the Excluded Leases; 


(k) all right, title and interest of the Sellers and their Affiliates (other than the 
Acquired Entities) now or hereafter existing, in, to and under all Contracts, including the 
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Contracts set forth on Schedule 2.03(k), other than (i) the Assumed Leases, (ii) the Assumed 
Contracts (including Contracts comprising Overhead Assets) and (iii) any contractual rights 
included in the Purchased US Intellectual Property (collectively, the “Excluded Contracts”) (for 
the avoidance of doubt, US Benefit Plans and operational permits and licenses are not addressed 
in this Section 2.03(k)); 


(l) the Retained US Benefit Plans, including all other US Benefit Plans that are not 
Transferred US Benefit Plans, including all assets of such plans; and 


(m) all assets and properties of the Sellers or any of their Affiliates (other than the 
Acquired Entities) that are not owned, held or used in the conduct of the Purchased US Business, 
including, for the avoidance of doubt, the Non-Core Assets (except to the extent any Non-Core 
Assets are included as Purchased US Assets pursuant to the paragraph below) and 
Westmoreland’s interest in and the business operated and assets held by Westmoreland 
Resources GP, LLC, Westmoreland Resources Partners, LP and their respective Subsidiaries, 
including the Specifically Excluded Assets (it being understood that the Transferred Insurance 
Policies shall be included in the Purchased US Assets notwithstanding their coverage prior to the 
Closing of Non-Core Assets, Westmoreland Resources GP, LLC, Westmoreland Resources 
Partners, LP and their respective Subsidiaries, and those intellectual property licenses identified 
in the Plan Supplement as relating principally to the business of Westmoreland Resources GP, 
LLC, Westmoreland Resources Partners, LP and their respective Subsidiaries shall nonetheless 
be included as Assumed Contracts). 


Notwithstanding anything to the contrary in this Agreement, if any asset or property is 
specifically identified as a Purchased US Asset in any of Sections 2.01(a) through 2.01(z), a 
corresponding schedule or otherwise, such asset or property will be deemed for purposes of this 
Agreement to be used or held for use (primarily or otherwise) in the conduct of the Purchased 
US Business and therefore will be a Purchased US Asset.  Buyer acknowledges that 
Westmoreland has marketed its assets, including the Non-Core Mine Complexes and their 
related Non-Core Assets, for sale to third parties prior to the Petition Date and will continue such 
marketing efforts following the Petition Date pursuant to the Bidding Procedures. Buyer further 
acknowledges that, notwithstanding anything in this Agreement to the contrary, in the event the 
Non-Core Mine Complexes and their related Non-Core Assets are not sold to third parties, Buyer 
shall acquire such Non-Core Mine Complexes and their related Non-Core Assets pursuant to the 
terms and conditions set forth in this paragraph. If, upon conclusion of the auction contemplated 
by the Bidding Procedures, Westmoreland determines, in its sole discretion, that a third party has 
not agreed to acquire, or subsequently fails to consummate an acquisition of, any Non-Core Mine 
Complex pursuant to section 363 of the Bankruptcy Code, Westmoreland shall deliver written 
notice (a “Non-Core Asset Notice”) to Buyer identifying the Non-Core Mine Complex and 
related Non-Core Assets that will be included as Purchased US Assets pursuant to this 
Agreement (the “Transferred Non-Core Assets”). If Sellers deliver a Non-Core Asset Notice to 
Buyer within three (3) Business Days of the conclusion of such auction, the Non-Core Mine 
Complex and related Non-Core Assets included in such notice shall be included as Purchased US 
Assets and transferred to Buyer at the Closing. In the event Sellers deliver a Non-Core Asset 
Notice to Buyer after such three (3) Business Day period (such Non-Core Asset Notice, a 
“Subsequent Non-Core Asset Notice” and the Non-Core Mine Complex and related Non-Core 
Assets that are the subject of such Subsequent Non-Core Asset Notice, the “Subject Subsequent 
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Non-Core Assets”), Buyer shall nonetheless remain obligated to purchase the Subject 
Subsequent Non-Core Assets identified in the Subsequent Non-Core Asset Notice and such 
acquisition shall be on the same terms and subject to the same conditions as with respect to any 
Transferred Non-Core Assets acquired by Buyer at the Closing; provided that, unless otherwise 
determined by Buyer, the transfer of such Subject Subsequent Non-Core Assets to Buyer shall 
occur following the Closing (in respect of the sale of the Absaloka Complex, the Beulah 
Complex, the Colstrip Complex, the Haystack Complex, the Jewett Complex, the San Juan 
Complex and the Savage Complex) and the Closing shall not be conditioned upon the transfer or 
inclusion of such Subject Subsequent Non-Core Assets at such time.  If, following the Closing, 
any Non-Core Mine Complex and related Non-Core Assets have not been either transferred to a 
third party or included in the Purchased US Assets at Closing pursuant to a Non-Core Asset 
Notice, the applicable Sellers and Buyer shall enter into a mutually acceptable transition services 
agreement to provide for the continued operation of such Non-Core Mine Complex and related 
Non-Core Assets until such time as such assets are transferred to Buyer.  All assets, properties, 
leases, rights, interests, Contracts, claims, Liabilities, employees, permits, licenses, books and 
records of and relating to a Non-Core Mine Complex included in the Purchased US Assets 
(whether included at the Closing or subsequent thereto) pursuant to the foregoing shall be 
consistent with the treatment of the assets, properties, leases, rights, interests, Contracts, claims, 
Liabilities, employees, permits, licenses books and records of and relating to the Absaloka 
Complex, the Beulah Complex, the Colstrip Complex, the Haystack Complex, the Jewett 
Complex, the San Juan Complex and the Savage Complex in this Agreement as of the date 
hereof (it being understood and agreed that, notwithstanding anything to the contrary contained 
herein, the only Liabilities to be assumed in respect of the Transferred Non-Core Assets will be 
the same types of Liabilities included in the Assumed Liabilities with respect to the Absaloka 
Complex, the Beulah Complex, the Colstrip Complex, the Haystack Complex, the Jewett 
Complex, the San Juan Complex and the Savage Complex as provided for hereunder as of the 
date hereof), in each case, in a manner reasonably acceptable to the Parties, and upon such notice 
as set forth above, (i) the Disclosure Schedules shall be updated in form reasonably acceptable to 
the Parties as necessary to reflect the addition of such Transferred Non-Core Assets as Purchased 
US Assets and retention by the Sellers of related Liabilities consistent with the foregoing and 
(ii) Sellers shall be deemed to make all of the representations and warranties of the Sellers 
contained herein in respect of the Transferred Non-Core Assets. Notwithstanding the foregoing, 
the Parties acknowledge that as of the Effective Date, all Non-Core Mine Complexes have either 
been included as US Mining Complexes and Purchased US Assets or sold by Westmoreland and 
its Subsidiaries to third party buyers as set forth on Exhibit I. 


Section 2.04 Assumed Liabilities. Except for the Liabilities specifically assumed by 
Buyer or the relevant Designated Buyers in this Section 2.04, Buyer and the Designated Buyers 
shall not, and at the Closing will not, assume or agree to be responsible for and will not be 
deemed by virtue of the execution and delivery of this Agreement or any document delivered at 
the Closing pursuant to this Agreement, or as a result of the consummation of the Transaction, to 
have assumed, or to have agreed to pay, satisfy, discharge or perform in respect of, any Sellers’ 
or any of its Affiliates’ or any other Person’s (including Westmoreland Resources GP, LLC, 
Westmoreland Resource Partners, LP, and their respective Subsidiaries), Liabilities, whether or 
not arising out of or relating to the ownership and operation of the Purchased US Assets or the 
Purchased US Business. Upon the terms and subject to the conditions of this Agreement, 
effective at the time of the Closing, Buyer shall, or shall cause the relevant Designated Buyers to, 
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assume, become obligated for, and agree to pay and perform when due, only the following 
Liabilities (collectively, the “Assumed Liabilities”), and no other Liabilities: 


(a) all Liabilities of the applicable Sellers arising under the Assumed Leases and the 
Assumed Contracts to the extent actually assigned to Buyer or a relevant Designated Buyer and 
arising exclusively after the Closing Date and not on account of a breach by Sellers or their 
Affiliates occurring prior to the Closing; 


(b) all Cure Costs, which, for the avoidance of doubt, are to be paid in accordance 
with the Plan; 


(c) those Funded Liabilities elected by Buyer to be assumed at Closing and not 
treated as an Excluded Liability pursuant to Section 2.05 and Section 2.18, which Funded 
Liabilities consist solely of the Assumed Funded Liabilities for purposes of this Section 2.04(c); 


(d) to the extent not satisfied in connection with the Plan, all liabilities arising out of, 
or relating to the DIP Facility; 


(e) all Reclamation and similar post-mining Liabilities arising under applicable 
Environmental Laws (including applicable environmental and mining safety laws or 
requirements) in respect of the US Mining Complexes comprising the Purchased US Business 
and the Purchased US Assets; 


(f) except as provided in Section 7.03, all Liabilities of any kind or character 
(including Liabilities arising out of or relating to Environmental Laws, OSHA, MSHA and/or the 
Transferred Permits/Licenses) in each case solely to the extent first resulting from or first arising 
out of or in connection with Buyer’s or the relevant Designated Buyer’s use, operation, 
possession or ownership of or interest in the Purchased US Assets and/or Purchased US 
Business, in each case, after the Closing Date (including during the Interim Period, if any);  


(g) any and all Liabilities relating to employee health and safety, including claims for 
injury, sickness, disease or death, of any Transferred Employee, in each case solely to the extent 
first arising out of an event or injurious exposure that occurs after the Closing Date (including 
during the Interim Period, if any); 


(h) all Workers’ Compensation Liabilities arising out of any occupational injury to, or 
injurious exposure of, any Transferred Employee occurring following the Closing Date; 


(i) all Liabilities arising under the Transferred US Benefit Plans; 


(j) subject to all defenses of the Sellers and their Subsidiaries (other than the 
Acquired Entities) and all parties in interest arising under Applicable Law and only to the extent 
they would constitute Funded Liabilities, all Royalties and Taxes, including severance and 
production Taxes, arising or accrued after the Petition Date (but accrued as of the Closing Date) 
in connection with the Purchased US Business; 
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(k) only to the extent they would constitute Funded Liabilities, all ordinary course 
wages and benefits of Transferred Employees arising after the Petition Date through the Closing 
Date; and 


(l) subject to all defenses of the Sellers and their Subsidiaries (other than the 
Acquired Entities) and all parties in interest arising under Applicable Law and only to the extent 
they would constitute Funded Liabilities, all accounts payable arising after the Petition Date 
through the Closing Date in connection with the Purchased US Business. 


The Parties acknowledge and agree that Buyer’s or Designated Buyer’s, as applicable, 
acquisition of the equity of WRMI and the Canadian Target (and as a result, the indirect 
acquisition of their respective Subsidiaries, as applicable) will be subject to all existing 
Liabilities of such Acquired Entities, including the Canadian Indebtedness, as the case may be 
(but such Liabilities shall not be Assumed Liabilities and shall not be affirmatively assumed by 
Buyer or any Designated Buyer and shall remain Liabilities of the applicable Acquired Entity). 


Section 2.05 Excluded Liabilities. Notwithstanding any provision in this Agreement or 
any other writing to the contrary, Buyer and/or the relevant Designated Buyers are assuming 
only the Assumed Liabilities and are not assuming any other Liability of the Non-Acquired 
Entities or any other Person of whatever nature, whether presently in existence or arising 
hereafter and whether or not related to the Purchased US Assets or the Purchased US Business. 
All such other Liabilities (all such Liabilities not being assumed being herein referred to as the 
“Excluded Liabilities”) shall be retained by and remain Liabilities of the applicable Non-
Acquired Entity or such other Person, as applicable. The Excluded Liabilities shall include the 
following: 


(a) except as set forth in Section 2.04(j), all Liabilities (i) for Taxes of any Non-
Acquired Entity or any of their equityholders for any Tax period (including any Liability of any 
Non-Acquired Entity for the Taxes of any other Person under Treasury Regulations Section 
1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or successor, by 
contract or otherwise) or (ii) Taxes arising from or attributable to the ownership of the Purchased 
US Assets or the operation of the Purchased US Business for any Tax period (or portion thereof) 
ending on or prior to the Closing Date. 


(b) except as set forth in Section 2.04(d), any Liability of the Non-Acquired Entities 
under any Indebtedness, including Indebtedness owed by any Non-Acquired Entity to any direct 
or indirect Affiliate of such Non-Acquired Entity; 


(c) except to the extent the basis for which first arises for Transferred Employees 
following the Closing Date (including during any Interim Period), all Liabilities and Workers’ 
Compensation Liabilities arising under the Black Lung Benefits Act or the Federal Coal Mine 
Health and Safety Act of 1969 (“Coal Act”), including with respect to Transferred Employees 
and current and former employees of the Non-Acquired Entities who worked or who were 
employed at the US Mining Complexes comprising the Purchased US Assets, including any such 
Black Lung Benefit Act and Coal Act Liabilities and Workers’ Compensation Liabilities of the 
Non-Acquired Entities or any of their respective predecessors;  
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(d) any Liability with respect to the expenses incurred by the Sellers and their 
Affiliates in connection with this Agreement, the Transaction Documents and the consummation 
of the Transaction; provided that any amounts required to be paid by Sellers in connection with 
this Agreement, the Transaction Documents and the consummation of the Transaction will be 
deemed approved and included in the DIP Budget; 


(e) any Liability to the extent relating to or arising out of an Excluded Asset, 
including any Liabilities under Excluded Contracts and Excluded Leases; 


(f) any Liabilities of any Non-Acquired Entity relating to or arising from unfulfilled 
commitments, quotations, purchase orders, customer orders or work orders prior to the Closing 
Date that (subject to the last sentence of Section 7.01(a)) are not validly and effectively assigned 
to Buyer and/or the relevant Designated Buyers pursuant to this Agreement; 


(g) other than the Assumed Liabilities pursuant to Section 2.04(e), any Liabilities 
arising out of, in respect of or in connection with the failure by any Non-Acquired Entity to 
comply with any Applicable Law or judgment or order of any Governmental Authority on or 
prior to the Closing Date, including any monetary fines or penalties arising from or relating to 
acts or omissions occurring on or prior to the Closing Date under Environmental Laws; 


(h) other than the Assumed Liabilities pursuant to Section 2.04(a), any liability under 
the Assumed Contracts and the Assumed Leases arising out of or relating to events, breaches or 
defaults thereunder occurring on or prior to the Closing Date; 


(i) any Liability with respect to any coal sales, or other goods sold or any service 
provided by the Non-Acquired Entities, including any such Liability or obligation (i) pursuant to 
any express or implied representation, warranty, agreement, coal specification undertaking or 
guarantee made by any Non-Acquired Entity, or alleged to have been made by any Non-
Acquired Entity, (ii) imposed or asserted to be imposed by operation of Applicable Law or 
(iii) pursuant to any doctrine of product liability; 


(j) other than the Assumed Liabilities pursuant to Section 2.04(b), Section 2.04(d), 
Section 2.04(e), Section 2.04(f), Section 2.04(i), Section 2.04(j), Section 2.04(k) and Section 
2.04(l), (x) any Liability with respect to any Action to the extent arising out of or relating to the 
operation of the Purchased US Business or pertaining to the Purchased US Assets, in each case 
on or prior to the Closing Date and (y) any Liability resulting from or arising out of or in 
connection with the operation, possession or ownership of or interest in the Purchased US Assets 
and/or Purchased US Business, in each case, on or prior to the Closing Date; 


(k) other than Assumed Liabilities pursuant to Section 2.04(k), any Liability (whether 
arising before, on or after Closing) with respect to any employee or former employee of any 
Non-Acquired Entity (or any individual who applied for employment with any Non-Acquired 
Entity) who is not a Transferred Employee, including any US Business Employee who does not 
become a Transferred Employee at the Closing and all Liabilities with respect to Sellers’ 
termination of any US Business Employees on or prior to the Closing Date; 


(l) other than the Assumed Liabilities pursuant to Section 2.04(c) and Section 
2.04(k), any Liability that relates to any Transferred Employee arising out of or relating to events 
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occurring on or prior to the Closing Date, including (i) any and all claims relating to employee 
health and safety, including claims for injury, sickness, disease or death, of any Transferred 
Employee, to the extent first arising out of an event or injurious exposure that occurs on or prior 
to the Closing Date, (ii) all Workers’ Compensation Liabilities arising out of any occupational 
injury or injurious exposure occurring on or prior to the Closing Date, (iii) all Liabilities with 
respect to Sellers’ termination of Offered US Employees who become Transferred Employees on 
the Closing Date in accordance with Section 9.02, and (iv) all grievances, arbitrations, claims, 
demands or charges of any nature whatsoever in respect of Transferred Employees, whether 
known as of Closing or not yet made as of Closing by any employees, bargaining agents, or 
Governmental Authorities, which result from or arise out of any event occurring on or prior to 
the Closing Date; 


(m) other than Liabilities that are Assumed Liabilities under Section 2.04(k), any 
Liabilities (whether arising before, on or after the Closing Date) with respect to any employee or 
former employee, including any Transferred Employee (or their respective Representatives) of 
any Non-Acquired Entity, or any of their respective predecessors based on any action or inaction 
occurring prior to or on the Closing Date, including payroll, vacation, sick leave, unemployment 
benefits, retirement benefits, pension benefits, employee stock option, equity compensation, 
employee stock purchase, or profit sharing plans, health care and other welfare plans or benefits 
(including COBRA), or any other employee plans or arrangements or benefits or other 
compensation of any kind to any employee, and obligations of any kind including any Liability 
pursuant to the WARN Act; 


(n) other than as set forth in Section 2.04(j), Section 2.04(k), and Section 2.04(l) and 
except to the extent they constitute Cure Costs, all trade accounts payable, all pre-Petition Date 
trade payables, all accrued operating expenses, all pre-Petition Date Royalties and Taxes, all pre-
Petition Date wages and benefits of Transferred Employees and other current Liabilities of the 
Non-Acquired Entities related to the Purchased US Business and Purchased US Assets; 


(o) any Liability arising under, relating to or with respect to (i) the Retained US 
Benefit Plans and all other US Benefit Plans that are not Transferred US Benefit Plans, including 
any Liability of a Non-Acquired Entity arising under, relating to or with respect to, any 
employee benefit plan (including US Benefit Plans), policy, program, agreement or arrangement 
at any time maintained, sponsored or contributed to by any Non-Acquired Entity or any ERISA 
Affiliate, or with respect to which any Non-Acquired Entity or any ERISA Affiliate has any 
Liability, including with respect to any post-retirement welfare benefits, single-employer pension 
plan, or underfunded pension liability to any employee benefit plan, the Pension Benefit 
Guaranty Corporation, IRS or Department of Labor or otherwise, including any Liability under 
any employment, collective bargaining agreement or arrangement, severance, retention or 
termination agreement or arrangement with any employee, consultant or contractor (or its 
Representatives) of any Non-Acquired Entity or (ii) any multi-employer plan or multi-employer 
pension plan (including any withdrawal liability) of any Non-Acquired Entity or its respective 
ERISA Affiliates;  


(p) any Liability arising from, based upon, or with respect to the Coal Benefits Act, 
including, but not limited to a Non-Acquired Entity’s and its Related Persons’ Liabilities under 
the Coal Benefits Act (A) arising under or with respect to the UMWA Combined Benefit Fund, 
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UMWA 1992 Benefit Plan, or any plan maintained under Section 9711 of the Coal Benefits Act; 
or (B) based upon a Non-Acquired Entity’s or its Related Persons’ status as a “signatory 
operator,” “last signatory operator,” “assigned operator,” “related person,” “successor,” 
“successor in interest,” or similar status under the Coal Benefits Act;  


(q) other than Assumed Liabilities pursuant to Section 2.04(e) and Section 2.04(f), 
any Liabilities pursuant to Environmental Law arising from or related to any use, transportation, 
release, treatment, storage or disposal of, or human exposure to, Hazardous Materials at any 
location not included in the Purchased US Assets and any violations pursuant to Environmental 
Laws at any location not included in the Purchased US Assets; 


(r) other than Liabilities that are Assumed Liabilities under Section 2.04(l) and 
Section 2.04(g), any Liability under any employment, severance, retention or termination 
agreement or arrangement with any employee, consultant or contractor (or its Representatives) of 
a Non-Acquired Entity;  


(s) any Liability under any collective bargaining agreement, unless such collective 
bargaining agreement is assumed by Buyer or a Designated Buyer as an Assumed Contract 
pursuant to Section 2.01 and then only to the extent of Assumed Liabilities as set forth in Section 
2.04(a); provided that, for the sake of clarity, any withdrawal liability for a multi-employer 
pension plan that is incurred on or prior to the Closing Date or on account of the Transaction 
shall be an Excluded Liability;  


(t) subject to the Stipulation, any Liabilities arising under the WARN Act with 
respect to the employees of Westmoreland and its Affiliates; 


(u) any Liability with respect to Employee (as defined in the Back-Office TSA) 
wages and benefits, except as expressly set forth in the Back-Office TSA); and 


(v) all Liabilities to the extent arising out of the operation or conduct by a Non-
Acquired Entity of any business other than the Aggregate Purchased Business, including any 
Non-Core Mine Complexes not included in the Purchased US Assets as Transferred Non-Core 
Assets pursuant to the last paragraph of Section 2.03 and heritage or non-operational mine 
complexes of the Non-Acquired Entities. 


Notwithstanding anything to the contrary contained herein Funded Liabilities shall, at the 
option of Buyer, either (i) be assumed by Buyer or a Designated Buyer and become Assumed 
Liabilities under Section 2.04(c) or (ii) continue to be treated as Excluded Liabilities and 
satisfied, in each case, in accordance with Section 2.18(g) and Section 2.18(h);   provided, that 
the Parties agree as of the Effective Date that the Specified Assumed Liabilities shall be 
Assumed Liabilities and included in Section 2.04.  The Funded Liabilities shall take into account 
any payments made or to be made by third parties, including insurers and sureties. The Parties 
shall use their respective commercially reasonable efforts to reject and challenge any claims 
related to the Transferred Assets, including priority claims related to the Transferred Assets, in 
each case that is asserted after the applicable bar date for such claim. For the avoidance of doubt, 
and notwithstanding anything to the contrary herein, (i) except as expressly set forth in Sections 
2.01(f) and 2.04(a) in respect of CBAs expressly assumed by Buyer or Section 2.04(i) in respect 
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of Transferred US Benefit Plans, or as otherwise expressly agreed in writing by Buyer after the 
Effective Date, Buyer and any Designated Buyer and their respective Affiliates, as applicable, 
shall have no obligation to assume or otherwise pay for, and shall not be deemed to have 
assumed or agreed to pay for, unsecured claims, obligations or Liabilities of the Non-Acquired 
Entities, including Liabilities arising under retiree medical benefit plans, the Black Lung Benefits 
Act, the Coal Act, single or multi-employer pension plan or collective bargaining agreements 
and (ii) if treated as Retained Funded Liabilities under this Agreement, in no event shall Buyer 
be responsible to fund any amount following the Closing in respect of any Funded Liability that 
does not satisfy the definition of Funded Liabilities set forth herein.  


Section 2.06 Assignment of Assumed Contracts and Rights; Cure Amounts. The 
Sellers shall transfer and assign or cause to be transferred and assigned all Assumed Contracts 
and Assumed Leases to Buyer or the relevant Designated Buyers, as applicable, and Buyer shall, 
or shall cause the relevant Designated Buyers to, assume all Assumed Contracts and Assumed 
Leases from the Sellers, as of the Closing Date pursuant to Section 365 of the Bankruptcy Code 
and the Confirmation Order. Buyer shall, and shall cause the relevant Designated Buyers to, 
comply with all requirements of Section 365 of the Bankruptcy Code necessary to permit such 
assignment and/or assumption. In connection with such assignment and/or assumption, Buyer 
shall cure all defaults under such Assumed Contracts and Assumed Leases to the extent required 
by Section 365(b) of the Bankruptcy Code (such amounts, the “Cure Costs”) in accordance with 
the Plan; provided that, any amount of Cure Costs that are disputed as of Closing, or are 
determined after Closing to be required, shall be paid by Buyer within a reasonable amount of 
time after such dispute or determination is finally resolved or made and in any event within the 
amount of time required by the Bankruptcy Court. The Sellers’ good faith estimate of the Cure 
Costs for each Assumed Contract are set forth opposite the name of each Assumed Contract set 
forth on Schedule 2.01(f) and for each Assumed Lease are set forth opposite the name of each 
Assumed Lease set forth on Schedule 3.07(a)(i). 


(a) The Confirmation Order shall provide that as of and conditioned on the 
occurrence of the Closing, the Sellers shall assign or cause to be assigned to Buyer, or the 
relevant Designated Buyers, as applicable, the Assumed Contracts and the Assumed Leases, each 
of which shall be identified by the name or appropriate description and date of the Assumed 
Contract (if available) and the Assumed Lease, the other party to the Assumed Contract and the 
Assumed Lease and the address of such party for notice purposes, all included on an exhibit 
attached to either the Plan Supplement, a notice filed in connection with the motion for approval 
of the Confirmation Order or a separate motion for authority to assume and assign such Assumed 
Contracts and Assumed Leases. Such exhibit shall also set forth the Sellers’ good faith estimate 
of the amounts necessary to cure any defaults under each of the Assumed Contracts and the 
Assumed Leases as determined by the Sellers based on the Sellers’ books and records or as 
otherwise determined by the Bankruptcy Court. 


(b) Notwithstanding anything herein to the contrary, to the extent the assignment of 
any Assumed Contract, Assumed Lease or Transferred Permit/License is, after giving effect to 
Sections 363 and 365 of the Bankruptcy Code, not permitted by law or not permitted without the 
consent of another Person, and such restriction cannot be effectively overridden, canceled or 
otherwise rendered unenforceable by the Confirmation Order or other order of the Bankruptcy 
Court, then this Agreement shall not constitute an agreement to assign or transfer the same (each 
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a “Removed Contract”), and, provided the Sellers and Buyer are otherwise in compliance with 
this Section 2.06(c), neither the Sellers nor Buyer shall be permitted to terminate this Agreement 
on the basis of the existence of a Removed Contract.  Subject to Section 7.01, the Sellers and 
Buyer shall use commercially reasonable efforts to obtain any such required consent(s) and once 
obtained, such Removed Contract will be assigned and assumed as though it were an Assumed 
Lease, Assumed Contract or Transferred Permit/License, as applicable. These commercially 
reasonable efforts shall not require any material payment or other material consideration from 
any Seller, Sellers’ Affiliate, Buyer or any Designated Buyer (other than the Cure Costs, which 
shall be the responsibility of Buyer), and any such consent shall contain terms and conditions 
reasonably acceptable to the Parties. For the avoidance of doubt, the term “material” in the prior 
sentence means material in the context of the relevant Removed Contract. If any such consent 
shall not be obtained, the Sellers and Buyer shall, subject to any approval of the Bankruptcy 
Court that may be required, use commercially reasonable efforts for a reasonable period of time 
following the Closing, or until such earlier time as the Sellers liquidate or otherwise cease 
operations, to provide to Buyer or the relevant Designated Buyer, as applicable, the benefits 
thereunder as if such Removed Contract had been assigned or transferred to Buyer at the Closing 
and Buyer or the relevant Designated Buyer shall be responsible for all obligations thereunder; 
provided, however, to the extent that Buyer is so provided with the benefits of, or under, the 
applicable Removed Contract, from and after Closing, Buyer shall be responsible for, and shall 
promptly pay and perform all payment and other obligations under such Removed Contract to 
the same extent as if such Removed Contract had been assigned or transferred at Closing; 
provided, further, that in no event shall Buyer or any Designated Buyer be obligated to accept 
any material amendment to the terms of any Removed Contract or any additional material 
conditions with respect to any Removed Contract and Sellers shall not extend or renew such 
Removed Contract without Buyer’s prior written consent.  These commercially reasonable 
efforts (i) may include, to the extent reasonably practicable and does not materially interfere with 
the Bankruptcy Cases, the use of a customary back-to-back agreement among the applicable 
Sellers and Buyer or Designated Buyer (and in the event the Parties determine not to enter into 
any such back-to-back agreement, the provisions of this Section 2.06(b) shall continue to govern 
each Removed Contract following the Closing) and (ii) shall not require any material payment or 
other material consideration from any Seller, Sellers’ Affiliate, Buyer or Designated Buyer (other 
than the Cure Costs or any payments which may be required pursuant to the terms and conditions 
of such Removed Contract, which shall be the responsibility of Buyer). Buyer shall reimburse, 
indemnify, and hold harmless the Sellers and their respective Affiliates from any Liabilities 
arising under any Removed Contract for which the Sellers provide the benefits under such 
Removed Contract to Buyer pursuant to this Section 2.06(b) and the Sellers shall indemnify 
Buyer and its Affiliates from any loss or liability arising from Sellers’ failure to use 
commercially reasonable efforts to provide Buyer or the relevant Designated Buyer the benefits 
under any Removed Contract in accordance with this Section 2.06(b). 


(c) Notwithstanding anything in this Agreement to the contrary, Buyer may, from 
time to time in its discretion at any time prior to the earlier of (x) the date that is ten (10) 
Business Days prior to the Closing Date or (y) the date on which the Bankruptcy Court would 
require a determination to assume or reject such Contract or US Lease, amend or revise 
Schedule 3.07(a)(i), Schedule 2.01(f), Schedule 2.01(q), Schedule 2.03(i), Schedule 2.03(j), 
Schedule 2.03(k) or Schedule 2.01(h) (the “Addition/Rejection Deadline”) in order to (i) add 
any US Lease (or, in the case of Schedule 2.03(j) and Schedule 2.03(k), remove any US Lease or 
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Assumed Contract), equipment, fixed asset or other tangible asset, US Permit, US License or 
Contract, as applicable, to such Schedules; provided that such US Lease, equipment, fixed asset 
or other tangible asset, US Permit, US License or Contract is owned, used or held for use by 
Sellers in connection with the Purchased US Business, or (ii) eliminate any US Lease, 
equipment, fixed asset or other tangible asset, US Permit, US License or Contract, as applicable, 
from such Schedules. Automatically upon the deletion of any US Lease from Schedule 2.03(j) or 
Contract from Schedule 2.03(k) or the addition of any US Lease, equipment, fixed asset or other 
tangible asset, US Permit, US License or Contract to Schedule 3.07(a)(i), Schedule 2.01(f), 
Schedule 2.01(q) or Schedule 2.01(h), as applicable, by Buyer in accordance with the previous 
sentence, such US Lease shall be an Assumed Lease, such Contract shall be an Assumed 
Contract, such equipment, fixed asset or other tangible asset shall be a Purchased US Asset and 
such US Permit or US License shall be a Transferred Permit/License, as applicable, for all 
purposes of this Agreement. Automatically upon the addition of any US Lease to 
Schedule 2.03(j), Contract to Schedule 2.03(k) or US Permit, US License, equipment, fixed asset 
or other tangible asset to Schedule 2.03(i), or the deletion of any US Permit, US License or 
Contract from Schedule 3.07(a)(i), Schedule 2.01(f), or Schedule 2.01(h) by Buyer in accordance 
with the first sentence of this Section 2.06(c), such US Lease shall be an Excluded Lease, such 
Contract shall be an Excluded Contract, such equipment, fixed asset or other tangible asset shall 
be an Excluded Asset and such Transferred Permit/License shall no longer be a Transferred 
Permit/License for all purposes of this Agreement, and no Liabilities arising thereunder or 
relating thereto shall be assumed by Buyer or any Designated Buyer or be the obligation, 
liability, or responsibility of Buyer or any Designated Buyer other than to the extent such 
Liabilities constitute Funded Liabilities. If any US Lease is added to the list of Assumed Leases 
or any Contract is added to the list of Assumed Contracts, then the Sellers shall take 
commercially reasonable steps to cause such US Lease or such Contract, as the case may be, to 
be assumed and assigned to Buyer or a relevant Designated Buyer as promptly as practicable at 
or following the Closing (subject to any required approvals of the Bankruptcy Court). 
Notwithstanding anything in this Agreement to the contrary, if any amendment or revision to the 
Disclosure Schedules as contemplated by this Section requires an amendment to Schedule A, the 
Parties and the applicable Subsidiary of Westmoreland will execute such an amendment making 
such Subsidiary a WLB Subsidiary for all purposes under this Agreement. 


(d) Sellers will notify Buyer prior to the Addition/Rejection Deadline of all Contracts 
and leases entered into by Sellers between the date hereof and such date that Buyer may include 
as Assumed Contracts and Assumed Leases pursuant to clause (c) above. Prior to the Closing, 
Sellers shall update Schedule 2.01(f) and Schedule 3.07(a)(i), as applicable to reflect Contracts 
and US Leases entered into as permitted by Section 5.01 and Section 5.02, subject to Buyer’s 
right to remove any such Contracts and US Leases by the Addition/Rejection Deadline (if the 
Bankruptcy Court would require a determination to assume or reject such Contract or US Lease). 


Section 2.07 Credit Bid Amount; Purchase Price 


(a) At the Closing, on the terms and subject to the conditions set forth in this 
Agreement, Buyer shall, on its own behalf and as agent for the relevant Designated Buyers, as 
consideration for the Transferred Assets, in addition to the assumption by Buyer of the Assumed 
Liabilities, release the Sellers that are borrowers or guarantors under the Prepetition Credit 
Agreement and/or Prepetition First Lien Notes in an aggregate amount equal to $390,125,429.40 
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(the “Credit Bid Amount”) under Section 363(k) of the Bankruptcy Code as the same may be 
increased by Buyer in its sole discretion at any time during the auction contemplated by the 
Bidding Procedures (the assumption by Buyer of the Assumed Liabilities and the Credit Bid 
Amount, collectively, the “Purchase Price”). The Credit Bid Amount shall be effected as 
provided in the Plan. For the avoidance of doubt, there shall be no increase in the Purchase Price 
on account of the Transferred Non-Core Assets, other than as may be required to satisfy Buyer’s 
or Designated Buyer’s obligations with respect to Funded Liabilities. 


(b) [Intentionally omitted] 


Section 2.08 Coal Inventory. 


(a) For purposes of calculating the coal inventory at the Mining Complexes (other 
than the Non-Core Mine Complexes) included in the Aggregate Purchased Business as of the 
Closing Date for purposes of determining satisfaction of the Minimum Coal Inventory 
Condition, the Parties shall jointly engage a reputable and nationally recognized third-party 
engineer or engineering firm that is knowledgeable in determining coal inventory and mutually 
acceptable to the Parties (the “Inventory Inspector”) to determine the coal inventory as of the 
Closing Date by conducting a visual flight inspection at such locations no more than five (5) 
Business Days prior to the Closing Date, a report of which shall be delivered to the Parties 
immediately thereafter.  In the event the Parties do not engage an Inventory Inspector or 
otherwise determine the amount of coal inventory prior to Closing, the Minimum Coal Inventory 
Condition shall be deemed waived. 


(b) The volume of coal inventory at the Mining Complexes (other than the Non-Core 
Mine Complexes) included in the Aggregate Purchased Business as of the Closing Date for 
purposes of determining satisfaction of the Minimum Coal Inventory Condition shall be an 
amount (in Tons) equal to (x) the amount (in Tons) of coal inventory, in the aggregate, 
determined by the Inventory Inspector and included in the report delivered to the Parties, minus 
(y) the aggregate amount (in Tons) of all coal inventory actually shipped to third parties (or 
where title otherwise passes) during the period beginning immediately following the Inventory 
Inspector’s determination of the coal inventory until the close of business on the day prior to the 
Closing Date plus (z) an amount (in Tons) equal to the product of (A) the daily average coal 
production tonnage for such Mining Complex (other than the Non-Core Mine Complexes) as set 
forth on Schedule 2.08(b) and (B) the number of days between the date of the Inventory 
Inspector’s inspection and the Closing Date. 


(c) The Inventory Inspector’s determinations of the amount of coal inventory as of 
the date of the visual flight inspection shall be final and binding on the Parties absent manifest 
error in which event the Parties will mutually agree, prior to the Closing Date, to an adjustment 
to such amount of coal inventory. Sellers shall bear one hundred percent (100%) of the fees and 
expenses of the Inventory Inspector, provided that Buyer shall reimburse Sellers for one hundred 
percent (100%) of such fees and expenses at Closing through either payment of cash to Sellers or 
increase in the Credit Bid Amount. 


Section 2.09 Closing. The closing (the “Closing”) of the purchase and sale of the 
Transferred Assets and the assumption of the Assumed Liabilities hereunder shall take place at 
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the offices of Kirkland & Ellis LLP, 609 Main Street, 47th Floor, Houston, Texas 77002, on a 
Business Day which shall be mutually agreed by the Parties, which shall be no later than five (5) 
Business Days after satisfaction (or, to the extent permissible, waiver by the Party or Parties 
entitled to their benefit) of the conditions set forth in Article 10 (other than conditions that by 
their nature are to be satisfied at the Closing, but subject to the satisfaction or, to the extent 
permissible, waiver of those conditions at the Closing), or at such other time or place as Buyer 
and the Sellers may agree. The effectiveness of the Closing shall be 11:59 p.m. on the Closing 
Date. Notwithstanding anything contained herein to the contrary, the Closing and the other 
transactions contemplated to occur at Closing pursuant to this Article II shall be effected in  
accordance with the Description of Transaction Steps. 


Section 2.10 Delivery of Transferred Assets and Procedure at Closing. At the Closing, 
the Sellers shall deliver to Buyer and/or the relevant Designated Buyers the following 
(collectively, the “Sellers’ Closing Deliverables”): 


(a) the Included Cash, by wire transfer in United States dollars to an account 
designated by written notice from Buyer to Sellers or, to the extent feasible, by transfer of bank 
accounts of Sellers to Buyer; 


(b) [intentionally omitted]; 


(c) certificates representing the Purchased Equity Interests, together with duly 
executed stock transfers or other instrument of assignment acceptable to the Buyer and all 
applicable stock transfer tax stamps affixed thereto solely to the extent such items remain 
necessary in light of Section 1146 of the Bankruptcy Code, duly executed by the applicable 
Sellers, together with certificates representing all of the issued and outstanding capital stock of 
Prairie Mines & Royalty ULC held by WCHI (all of which shall remain in place); 


(d) the Lease Assignment and Assumption Agreements for the Assumed Leases and 
US Purchased Leased Real Property duly executed by the applicable Sellers; 


(e) the Contribution and Distribution Agreements duly executed by the applicable 
Sellers; 


(f) a special warranty or limited warranty deed (or similar deed to convey title with 
warranties limited only to grantor’s acts in a particular jurisdiction where the US Owned Real 
Property is located) to the US Owned Real Property in recordable form, duly executed by the 
applicable Sellers in form and substance reasonably acceptable to Buyer; 


(g) all documents of title and instruments of conveyance (duly executed by the 
applicable Sellers) necessary to transfer record and/or beneficial ownership to Buyer and/or the 
relevant Designated Buyers of all automobiles, trucks and trailers owned by the Sellers (and any 
other Purchased US Assets owned by the Sellers which require execution, endorsement and/or 
delivery of a document in order to vest record or beneficial ownership thereof in Buyer and/or 
the relevant Designated Buyers) that are included in the Purchased US Assets, each in form and 
substance reasonably acceptable to Buyer; 


(h) [intentionally omitted]; 
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(i) the IP Assignment Agreements duly executed by the applicable Sellers; 


(j) [intentionally omitted]; 


(k) by reasonable advance notice, such other deeds, endorsements, assignments and 
other instruments (duly executed by the applicable Sellers) as are reasonably necessary to vest in 
Buyer and/or the relevant Designated Buyers good and marketable title to the Purchased US 
Assets free and clear of all Encumbrances other than Permitted Encumbrances, except for special 
or limited warranty of title as to the US Owned Real Property; 


(l) a certificate, dated the Closing Date and signed by an authorized officer of 
Westmoreland pursuant to Section 10.02(c) hereof in form and substance reasonably acceptable 
to Buyer; 


(m) a copy of the Confirmation Order entered by the Bankruptcy Court; 


(n) to the extent not located at facilities included in the Purchased US Assets and in 
the possession or control of Sellers or their Affiliates, original execution copies of all Assumed 
Contracts and Assumed Leases and all other books and records included in the Purchased US 
Assets; 


(o) to the extent not located at facilities owned or used by the Acquired Entities and 
in the possession or control by Sellers or their Affiliates, original execution copies of all 
Contracts of the Acquired Entities and the Canada Leases and all other books, records, minute 
books and stock ledgers of the Acquired Entities;  


(p) any consent required pursuant to Section 10.02(j)(ii); 


(q) [intentionally omitted];  


(r) if required by Buyer, letters of resignation from each director (or manager) of 
each Acquired Canadian Entity, effective as of the Closing and in form and substance reasonably 
acceptable to Buyer;  


(s) evidence in form and substance reasonably acceptable to Buyer that all 
restrictions on transfer arising under the Canadian Target’s and WRMI’s Governance Documents 
and other Encumbrances on the Purchased Equity Interests to be removed as of Closing as set 
forth in Section 3.05 have been removed or released; and 


(t) all other documents required to be delivered by the Sellers on or prior to the 
Closing Date pursuant to this Agreement. 


Section 2.11 Buyer’s Deliveries at Closing. At the Closing, Buyer and/or the relevant 
Designated Buyers shall deliver to the Sellers the following (collectively, the “Buyer’s Closing 
Deliverables”): 


(a) [intentionally omitted]; 
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(b) [intentionally omitted]; 


(c) the Contribution and Distribution Agreements for the Purchased US Assets duly 
executed by Buyer and/or the relevant Designated Buyers; 


(d) the Lease Assignment and Assumption Agreements to Buyer for the Assumed 
Leases and US Purchased Leased Real Property duly executed by Buyer and/or the relevant 
Designated Buyers; 


(e) [intentionally omitted]; 


(f) [intentionally omitted]; 


(g) the IP Assignment Agreements duly executed by Buyer and/or the relevant 
Designated Buyers; 


(h) [intentionally omitted]; 


(i) copies of all binding commitments received from sureties regarding the Scheduled 
Bonding, together with a list of outstanding commitments from sureties not yet received by 
Buyer as of the Closing Date; 


(j) a certificate, dated the Closing Date and signed by an authorized officer of Buyer 
pursuant to Section 10.03(c) hereof in form and substance reasonably acceptable to Sellers’ 
Representative; and 


(k) all other documents required to be delivered by Buyer and/or the relevant 
Designated Buyers on or prior to the Closing Date pursuant to this Agreement. 


Section 2.12 Withholding. The Sellers, Buyer or the Designated Buyers, as applicable, 
shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to this 
Agreement such amounts as the Sellers, Buyer or the Designated Buyers are required to deduct 
and withhold under the Code, or any Tax law, with respect to the making of such payment. To 
the extent that amounts are so deducted and withheld and paid over to the appropriate Taxing 
Authority, such amounts shall be treated for all purposes of this Agreement as having been paid 
to the Person in respect of whom such deduction and withholding was made. If the Sellers, Buyer 
or the Designated Buyers determine that any deduction or withholding is required in respect of 
any amount otherwise payable pursuant to this Agreement, then the Sellers, Buyer or the 
Designated Buyers, as applicable, shall provide written notice to the Person to receive such 
payment at least five (5) Business Days prior to the date on which such payment is to be made, 
and the Sellers, Buyer or the Designated Buyers, as applicable, shall provide such Person the 
opportunity within such five (5) Business Day period to provide forms or other evidence that 
would exempt such payment from deduction or withholding. After consultation with Sellers 
pursuant to the immediately preceding sentence, should Buyer or the Designated Buyers be 
required by law to deduct or withhold any amount from the consideration otherwise payable 
pursuant to this Agreement, Sellers shall pay to Buyer or the Designated Buyers, as applicable, a 
sum in cash equal to the amount so required to be deducted or withheld. In no circumstance shall 
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the consultation requirement restrict the Sellers, Buyer or the Designated Buyers from deducting 
or withholding any amount as required by law. 


Section 2.13 Simultaneous Transactions. All actions taken and transactions 
consummated at the Closing shall be deemed to have occurred simultaneously, and no such 
transaction shall be considered consummated unless all are consummated. 


Section 2.14 Supplemental Assignments. As reasonably requested by a Party in order 
to effectuate the Transaction, each Party shall (or cause its Affiliates to) also execute and deliver 
at (and after) the Closing without additional consideration such other assignments, bills of sale, 
certificates of title and other documents or instruments, and shall take such other commercially 
reasonable actions, as are necessary or appropriate, to transfer the Transferred Assets to Buyer 
and/or the relevant Designated Buyers and otherwise implement and make effective the 
Transaction, including preparing and filing as promptly as practicable all documents necessary to 
transfer the Transferred Causes of Action (including the NAFTA Claim) from Sellers to Buyer 
and preparing and executing all documents and otherwise taking all actions reasonably necessary 
to effect the transfer from Sellers to Buyer of all restricted accounts which cannot be transferred 
at the Closing, as promptly as practicable following Closing. 


Section 2.15 Designated Buyers. Buyer shall be entitled to designate, in accordance 
with the terms and subject to the limitations set forth in this Section 2.15, one or more Affiliates 
to (i) purchase specified Transferred Assets (including specified Assumed Contracts and 
Assumed Leases), (ii) assume specified Assumed Liabilities, and/or (iii) employ certain 
Transferred Employees on and after the Closing Date (any such Subsidiary of Buyer that shall be 
properly designated by Buyer in accordance with this clause, a “Designated Buyer”); it being 
understood and agreed, however, that any such right of Buyer to designate a Designated Buyer is 
conditioned upon (a) such Designated Buyer executing and delivering to each Seller a 
counterpart to this Agreement, (b) such Designated Buyer being able to perform the applicable 
covenants under this Agreement, including Section 2.06 and Article 9 (and make the same 
representations and warranties as Buyer has made in Section 4.05, Section 4.08, and Section 4.09 
to the extent relating to the relevant portion of the Purchased US Business or the Purchased US 
Assets being acquired by such Designated Buyer), and demonstrate satisfaction of the applicable 
requirements of Section 365 of the Bankruptcy Code (to the extent applicable), including the 
provision of adequate assurance for future performance, with respect to the applicable Assumed 
Contracts and the Assumed Leases, (c) any such designation not creating any Liability (including 
any Liability relating to Taxes) for the Sellers or their Affiliates that would not have existed had 
Buyer purchased the Transferred Assets, assumed the Assumed Liabilities and/or employed the 
Transferred Employees, and which Liability is (i) not fully reimbursed by or on behalf of Buyer 
prior to or at the Closing or (ii) a Liability for which Buyer or the applicable Designated Buyer 
agrees, at its election, to provide an indemnity reasonably acceptable to Seller, and (d) such 
designation not reasonably being expected to materially delay, prevent or hinder the 
consummation of the transactions contemplated by this Agreement. No such designation shall 
relieve Buyer of any of its obligations hereunder. Any breach hereof by a Designated Buyer shall 
be deemed a breach by Buyer. The above designation shall be made by Buyer by way of a 
written notice to be delivered to Sellers’ Representative as soon as reasonably practicable after 
the date hereof and in no event later than the fifth (5th) day prior to the Closing Date, which 
written notice shall contain appropriate information about the Designated Buyer(s) and shall 
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indicate which Transferred Assets, Assumed Liabilities and Transferred Employees that Buyer 
intends such Designated Buyer(s) to purchase, assume and/or employ, as applicable, hereunder. 
Notwithstanding the foregoing, Buyer may designate a Designated Buyer to acquire the 
Purchased Equity Interests solely upon written notice to Sellers’ Representative as soon as 
reasonably practicable after the date hereof and in no event no less than the fifth (5th) day prior to 
the Closing Date.  


Section 2.16 Payments by Buyer. Notwithstanding anything in this Agreement to the 
contrary, in any circumstances where Buyer or any Designated Buyer is required to make any 
payment to any Seller or any of its Affiliates under either this Agreement or in respect of any 
claim relating to this Agreement or the Transaction, such payment may, in Buyer’s or the 
applicable Designated Buyer’s sole discretion, be made in the form of a release by Buyer or its 
equity holders in favor of the Sellers that are borrowers or guarantors under the Prepetition 
Credit Agreement and/or Prepetition First Lien Notes in an aggregate amount equal to the 
amount of such payment. In such a case, Buyer shall deliver to Sellers a payoff letter, release 
letter or other similar documents evidencing such release. 


Section 2.17 Treatment of Single-Employer Pension Plans. Notwithstanding anything 
else in this Agreement to the contrary, at the Closing, Buyer and/or the relevant Designated 
Buyer will assume (i) the Westmoreland Retirement Plan and all assets and Liabilities of such 
plan, (ii) the Westmoreland Elkol-Sorenson Mine Pension Plan (the “Kemmerer Pension Plan”) 
and all assets and Liabilities of such plan and (iii) the Beulah and Savage Mines Hourly 
Employees’ Pension Plan (the “B&S Pension Plan”) and all assets and Liabilities of the B&S 
Pension Plan (which shall be treated as Purchased US Assets and Assumed Liabilities hereunder, 
as applicable). Except as expressly provided for in this Section 2.17, neither Buyer nor the 
relevant Designated Buyers are assuming Liability for any benefit plan maintained or sponsored 
by the Seller, Non-Acquired Entities or their ERISA Affiliates which is subject to Title IV of 
ERISA or related Liabilities of any Non-Acquired Entity or its respective ERISA 
Affiliates.  After the Closing, the Buyer or relevant Designated Buyers shall amend the 
Westmoreland Retirement Plan, the Kemmerer Pension Plan and the B&S Pension Plan to reflect 
their assumption of those pension plans. 


Section 2.18 Determination of Certain Amounts for Closing. 


(a) Other than with respect to amounts related to Taxes, which good faith estimates 
shall be provided as soon as reasonably practicable once sufficient information is available, but 
in any event prior to the commencement of the hearing to approve the Confirmation Order, on or 
before Closing, Sellers shall deliver to Buyer:  


(i) a proposed schedule setting forth each category of estimated claims and 
expenses projected in good faith to constitute a Funded Liability under the last paragraph 
of Section 2.05 (whether or not retained by Sellers as an Excluded Liability or assumed 
by Buyer as an Assumed Liability pursuant to the last paragraph of Section 2.05, but 
which shall exclude Specified Assumed Liabilities), including the good faith projected 
dollar amount necessary to satisfy such category of Funded Liability (the “Aggregate 
Funded Liability Amount”) as of the end of the week ending March 1, 2019; 







 


44 
KL2 3115700.8 


(ii) proposed Funded Liability Cap; 


(iii) projected Closing Available Cash as of the end of the week ending March 
1, 2019; and 


(iv) proposed Wind-Down Budget.  


(b) On or before Closing, Buyer shall deliver to Sellers a schedule setting forth the 
Funded Liabilities (other than the Specified Assumed Liabilities) Buyer has elected, pursuant to 
the last paragraph of Section 2.05, to (i) assume as Assumed Liabilities and (ii) continue to treat 
as Excluded Liabilities. 


(c) Other than with respect to Taxes, on or before Closing, Sellers shall deliver to 
Buyer proposed schedules prepared in good faith and setting forth the following, together with 
supporting documentation used in the creation of such proposed schedule: 


(i) updated cash flow projections showing projected unrestricted cash and 
cash equivalents of the Sellers and their Subsidiaries (excluding Westmoreland Resources 
GP, LLC, Westmoreland Resource Partners, LP and their respective Subsidiaries) 
through March 30, 2019, based upon an assumed Closing the week ending March 1, 
2019;   


(ii) unrestricted cash and cash equivalents of the Sellers and their Subsidiaries 
projected to be available as of the end of the week ending March 1, 2019 after deducting 
the projected dollar amount necessary to satisfy the Funded Liabilities that Buyer elects 
to treat as Excluded Liabilities pursuant to Section 2.18(b) (such dollar amount, the 
“Cash Funded Amount”); 


(iii) proposed Minimum Closing Cash; and 


(iv) [intentionally omitted]. 


(d) Other than with respect to Taxes, the Parties shall reach agreement on the 
Aggregate Funded Liability Amount and Cash Funded Amount (including each category of 
claims and expenses that constitutes a Funded Liability), Minimum Closing Cash and Wind-
Down Budget on or before the filing of the Plan Supplement. Additionally, the Parties shall 
mutually agree on the Funded Liability Cap and Tax amounts included in the Funded Liabilities 
prior to the commencement of the hearing to approve the Confirmation Order (and Sellers shall 
update the items as agreed in the prior sentence in good faith following the filing of the Plan 
Supplement but prior to the commencement of the hearing to approve the Confirmation Order for 
purposes of the Parties agreeing to the Funded Liability Cap and such Tax amounts included in 
Funded Liabilities). Failure of the Parties to reach such agreement on the Funded Liability Cap 
and Tax amount by such time shall give rise to a termination right of Buyer and Sellers pursuant 
to Section 11.01(n). 


(e) Following agreement of the Parties in respect of the Aggregate Funded Liability 
Amount and Cash Funded Amount (including each category of claims and expenses that 
constitutes a Funded Liability), Minimum Closing Cash and Wind-Down Budget as set forth in 
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Section 2.18(d), Sellers shall in good faith update their projections of such items and amounts 
(based on an updated assumed Closing Date) no less than every two (2) weeks (including, with 
respect to Taxes, following the entry of the Confirmation Order) for review by Buyer (which 
items and amounts shall be acceptable to Buyer and Seller).  Failure of the Parties to reach 
agreement on each update to each such item and amount within one (1) week of receipt by Buyer 
shall give rise to a termination right of Buyer and Sellers pursuant to Section 11.01(n).   


(f) Prior to the Closing Date, Sellers shall deliver to Buyer Sellers’ final update of the 
Aggregate Funded Liability Amount and Cash Funded Amount (including each category of 
claims and expenses that constitutes a Funded Liability (including Tax amounts)), Minimum 
Closing Cash and Wind-Down Budget (based on the then expected Closing Date), certified by an 
executive officer of Westmoreland, for review by Buyer (which items and amounts shall be 
acceptable to Buyer and Seller).  Failure of the Parties to reach agreement on each update to each 
such item and amount prior to the Closing Date shall give rise to a termination right of Buyer and 
Sellers pursuant to Section 11.01(n). 


(g) The Parties agree that for all purposes of this Agreement, including the last 
paragraph of Section 2.05, Buyer elects the following Funded Liabilities be treated as Assumed 
Liabilities under Section 2.04(c) (collectively, the “Assumed Funded Liabilities”):  


(i) Subject to all defenses of the Sellers and their Subsidiaries (other than the 
Acquired Entities) and all parties in interest arising under Applicable Law and only to the 
extent they would constitute Funded Liabilities, all workers’ compensation obligations 
that are self-insured by Westmoreland under those surety bonds with The Travelers 
Indemnity Company for the benefit of the Commonwealth of Virginia, the Insurance 
Commissioner of West Virginia and Virginia Workers Compensation Commission; and 


(ii) Subject to all defenses of the Sellers and their Subsidiaries (other than the 
Acquired Entities) and all parties in interest arising under Applicable Law and only to the 
extent they would constitute Funded Liabilities, all pre-Petition Date Taxes imposed by a 
Taxing Authority on the extraction of coal within a taxing jurisdiction in connection with 
the Purchased US Business. 


(h) The Parties agree that for all purposes of this Agreement, including the last 
paragraph of Section 2.05, all Funded Liabilities other than Assumed Funded Liabilities and the 
Specified Assumed Liabilities shall be Excluded Liabilities and satisfied following the Closing in 
accordance with this Section 2.18(h) (the “Retained Funded Liabilities”).  Buyer shall satisfy 
Retained Funded Liabilities in accordance with the procedures set forth in the Liquidating Trust 
Agreement (as defined in the Plan); provided that in no event shall Buyer or its Affiliates be 
required or obligated to fund or otherwise satisfy Retained Funded Liabilities that do not satisfy 
the definition of Funded Liabilities set forth herein. 


(i) Following the Closing Date, Buyer shall be obligated to fund the Purchaser Wind-
Down Costs in accordance with the Liquidating Trust Agreement. 
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ARTICLE 3 
REPRESENTATIONS AND WARRANTIES OF THE SELLERS 


Except (a) as expressly set forth in the Disclosure Schedules and subject to Section 12.13, 
and (b) as disclosed in the SEC Documents publicly filed or furnished since January 1, 2016 
through the Effective Date (but excluding any disclosures set forth in any risk factors section, 
any disclosures in any section relating to “forward-looking statements” and any other disclosures 
to the extent they are predictions or forward-looking in nature), in each case, to the extent the 
relevance of such disclosure to a particular representation and warranty set forth in this Article 3 
is apparent on its face; provided, that in no event shall any disclosure in any such SEC Document 
qualify or limit the Fundamental Representations, each Seller represents and warrants, on a joint 
and several basis with the other Sellers, to Buyer, as of the date of this Agreement and as of the 
Closing Date, that: 


Section 3.01 Corporate Existence and Power.  


(a) Such Seller is a corporation, limited partnership or limited liability company, as 
applicable, duly incorporated or duly formed, as applicable, validly existing and in good standing 
under the laws of its jurisdiction of incorporation or formation, as applicable, and has all 
corporate or limited liability company powers and all governmental licenses, authorizations, 
qualifications, permits, consents and approvals required to carry on the Aggregate Purchased 
Business as currently conducted by such Seller, except for those licenses, authorizations, 
qualifications, permits, consents and approvals the absence of which would not have a Material 
Adverse Effect. 


(b) The Acquired Entities are limited partnerships, limited liability companies, 
private limited companies, corporations, and unlimited liability corporations duly formed, validly 
existing and in good standing under the laws of the jurisdiction of their respective formation, as 
set forth on Schedule A, and have the power and authority to own and operate their respective 
businesses owned or operated by the Acquired Entities and their other assets and properties, and 
to otherwise conduct their respective businesses, in each case, as currently conducted in all 
material respects. The Acquired Entities are qualified or licensed to do business and are in good 
standing in the jurisdictions in which the conduct of their respective business or locations of their 
assets and properties makes such qualification necessary, except where failure to be so qualified 
or be in good standing would not, individually or in the aggregate, reasonably be expected to 
result in a Material Adverse Effect.  Schedule 3.01(b) sets forth a true and complete list of all 
Acquired Entity Organizational Documents. True and complete copies of each such Acquired 
Entity Organizational Document, in each case as amended and in effect on the date of this 
Agreement, previously have been made available to Buyer. 


Section 3.02 Corporate Authorization. The execution, delivery and performance by 
such Seller of this Agreement and each Transaction Document and the consummation of the 
Transaction are within such Sellers’ corporate, limited partnership or limited liability company, 
as applicable, powers and have been duly authorized by all necessary corporate, limited 
partnership or limited liability company, as applicable, action on the part of such Seller. Subject 
to the entry of the Confirmation Order, this Agreement constitutes, and the Transaction 
Documents to which such Seller is a party, when executed and delivered by such Seller will 
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constitute, the valid and binding obligations of such Seller enforceable against such Seller in 
accordance with their terms, except as limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or other laws of general application affecting enforcement of 
creditors’ rights and general principles of equity that restrict the availability of equitable 
remedies. 


Section 3.03 Governmental Authorization. The execution, delivery and performance 
by such Seller of this Agreement and the Transaction Documents and the consummation of the 
transactions contemplated hereby and thereby require no filing, application or registration with, 
or consent, authorization or approval of or other action by or in respect of, any Governmental 
Authority other than (i) the Montana Insurance Department, (ii) the Bankruptcy Court, (iii) the 
transfer or reissuance of the Transferred Permits/Licenses as contemplated by Section 7.03, and 
(iv) any such filing, application, registration, consent, authorization, approval or other action as 
to which the failure to make or obtain would not reasonably be expected to be material to the 
Aggregate Purchased Business or the Acquired Entities or materially delay or impair the 
Transaction. 


Section 3.04 Noncontravention. Except as set forth on Schedule 3.04, after giving 
effect to the Confirmation Order, the execution, delivery and performance by such Seller of this 
Agreement and the Transaction Documents and the consummation of the transactions 
contemplated hereby and thereby do not and will not (i) conflict with or violate any terms, 
conditions or provisions in the Governance Documents of such Seller, WRMI or the Canadian 
Target, (ii) assuming compliance with the matters referred to in Section 3.03, conflict with or 
violate any term or provision of Applicable Law, (iii) require any consent or other action by any 
Person under or constitute (with due notice or lapse of time or both) a default (or give rise to any 
right of termination, right of first refusal or similar right, cancellation or acceleration of any 
obligation) under any Assumed Contract, Assumed Lease, Canada Lease, Insurance Policy, 
WRMI Policy, Contract of an Acquired Entity or any other Contract of any Seller or any of their 
Affiliates or (iv) result in the creation or imposition of any Encumbrance, other than a Permitted 
Encumbrance, upon any of the Transferred Assets or assets and properties of the Acquired 
Entities under any agreement to which any Seller, any of its Affiliates (including the Acquired 
Entities) or its or their properties may be bound, with such exceptions, in the case of clauses (ii), 
(iii) and (iv), as would not, individually or in the aggregate, have a Material Adverse Effect. 


Section 3.05 Capitalization. 


(a) The Purchased Canadian Equity Interests constitute all of the issued and 
outstanding capital stock of the Canadian Target and the Purchased WRMI Equity Interests 
constitute all the issued and outstanding capital stock of WRMI. 


(b) Schedule 3.05 sets forth a true and complete list of the Subsidiaries of the 
Canadian Seller, listing for each such Subsidiary its name, type of entity, the jurisdiction of its 
incorporation or organization, its authorized capital stock or other equity interests, the number 
and type of its issued and outstanding shares of capital stock or other equity interests and the 
current ownership of such shares or other equity interests. Other than the entities listed thereon, 
there are no Subsidiaries of the Canadian Seller. WRMI has no Subsidiaries and does not own an 
equity interest in any other Person. Other than the respective capital stock or other equity 
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interests of its Subsidiary as set forth on Schedule 3.05, no Acquired Entity owns, directly or 
indirectly, any capital stock or any membership, ownership equity, profits, voting or other 
interest in, or control, directly or indirectly, of any Person, has any direct or indirect equity or 
ownership interest in any business or has any ongoing obligation to purchase any shares of 
capital stock or any membership, ownership, or equity interest with respect any Person. 


(c) The capital stock and other equity interests of the Acquired Entities are duly 
authorized, validly issued, fully paid and non-assessable. The Canadian Seller owns and has 
good and valid title to one hundred percent (100%) of the Purchased Canadian Equity Interests, 
Westmoreland owns and has good and valid title to one hundred percent (100%) of the 
Purchased WRMI Equity Interests and each Acquired Entity owns and has good and valid title to 
one hundred percent (100%) of the capital stock or other equity interest of its respective direct 
Subsidiaries, if any, in each case, beneficially and of record, free and clear of all Encumbrances, 
whether arising prior to or subsequent to the Petition Date, other than (i) Encumbrances or 
restrictions on transfer imposed under the applicable Acquired Entity Organizational Documents 
that will be complied with at or prior to the Closing Date, (ii) restrictions on transfer with regards 
to the Purchased Equity Interests arising under applicable US federal and state securities laws, 
(iii) Encumbrances created by Buyer, a Designated Buyer or their respective successors or 
assigns, and (iv) such other Encumbrances as will be discharged in full prior to or at the Closing 
or in connection with the Bankruptcy Case.  All of the capital stock or other equity interests of 
the Acquired Entities were issued in compliance with Applicable Laws. None of the capital stock 
or other equity interests of the Acquired Entities were issued in violation of any Contract to 
which the Canadian Seller, Westmoreland or the Acquired Entities are a party or are subject to or 
in violation of any preemptive or similar rights, purchase option, call or right of first refusal or 
similar right. Upon delivery of the Purchased Equity Interests as provided in Section 2.02, Buyer 
will acquire good and valid title to all of the Purchased Equity Interests, free and clear of any 
Encumbrances (other than restrictions on transfer arising under applicable US federal or state 
securities laws). Immediately following the Closing, each Acquired Entity will have good and 
valid title in and to all of the capital stock or other equity interests of its respective direct 
Subsidiaries, if any, free and clear of all Encumbrances other than Permitted Encumbrances and 
restrictions on subsequent transfer imposed under the applicable Acquired Entity Organizational 
Documents. 


(d) There are no preemptive or other authorized rights, restricted units, options, 
warrants, conversion rights, stock appreciation rights, redemption rights, repurchase rights, call 
rights, commitments, subscriptions or agreements of any character (whether or not conditional), 
under which an Acquired Entity is or may become obligated to issue, deliver or sell, or giving 
any Person any right to subscribe for or acquire, or dispose of, any shares of capital stock or 
other equity interests, or any securities or obligations exercisable or exchangeable for or 
convertible into any shares of capital stock or other equity interests of the Acquired Entities, 
other than Buyer’s rights under this Agreement, and except for the Acquired Entity 
Organizational Documents, the capital stock or other equity interests of the Acquired Entities are 
not subject to any agreement described in clause (b) of the definition of Governance Document. 
There are no outstanding or authorized capital stock or other equity interest appreciation, 
phantom equity, profit participation or other equity based compensation or similar rights with 
respect to the Acquired Entities. 
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(e) There are no outstanding obligations (contingent or otherwise) of Westmoreland, 
the Canadian Seller or any Acquired Entity to repurchase, redeem or otherwise acquire any 
capital stock or other equity interests of the Acquired Entities. 


(f) None of the capital stock or other equity interests of the Acquired Entities, other 
than the stock of WRMI and WCHI, have been issued in certificated form. 


(g) The capital stock or other equity interests of each of the Acquired Entities were 
issued, to the extent applicable, in accordance with exemptions from the prospectus and 
registration requirements of applicable securities laws and there are no restrictions on the transfer 
of the capital stock or other equity interests of any of the Acquired Entities under such laws. 


(h) WCGP, Westmoreland Canada and WCBV hold no assets or contracts of any 
nature used in the Purchase Canada Business. 


Section 3.06 Owned Real Property. 


(a) Schedule 3.06(a)(i) sets forth a list of all or substantially all real property owned 
by Sellers and used or held for use in connection with the US Mining Complexes and 
Schedule 3.06(a)(ii) sets forth an accurate and complete list of all real property owned by the 
Acquired Entities, together with, for each such Owned Real Property, the identity of the fee 
owner, the legal description of the property and filing location. True and complete copies of the 
following have been made available to Buyer prior to the date hereof: (i) all material deeds, title 
insurance policies, title insurance commitments, title reports, title opinions, title abstracts, maps 
and surveys relating to the Purchased Real Property in each case that such Seller or Acquired 
Entity has in its possession, and (ii) all documents evidencing recorded and unrecorded 
Encumbrances upon the Purchased Real Property that such Seller or Acquired Entity has in its 
possession. The information set forth on Schedule 3.06(a)(i) and Schedule 3.06(a)(ii) is accurate 
and complete in all material respects. 


(b) Subject to the standard warranty limitations as set forth in a special or limited 
warranty deed, the Sellers and the Acquired Entities, as applicable, have good and marketable 
title to the Owned Real Property, free and clear of all Encumbrances, except Permitted 
Encumbrances. 


(c) The Sellers have, or at the Closing will have, the right to sell, transfer and convey 
the US Owned Real Property to Buyer and/or the relevant Designated Buyers. 


(d) The Sellers and the Acquired Entities, as applicable, have obtained all material 
easements and rights of way, required to use and operate the Owned Real Property in all material 
respects in the manner in which the Owned Real Property is currently being used and operated in 
connection with the Aggregate Purchased Business. No Seller or Acquired Entity has since 
January 1, 2016, received written notice of any intention on the part of an issuing authority to 
cancel, suspend or modify any material approvals, licenses or permits relating to the Owned Real 
Property, and no Seller or Acquired Entity has received such a notice prior to such date that has 
not been resolved in all material respects. 
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(e) No Seller or Acquired Entity has since January 1, 2016 received written notice of 
any proposed special assessment that would reasonably be expected to materially and adversely 
affect the Owned Real Property. 


(f) No Seller or Acquired Entity, as applicable, is party to an agreement leasing, 
licensing or otherwise granting any Person the right to use or occupy the Owned Real Property, 
including any subtenants, which lease, license or grant is currently in effect or granted a security 
interest in the Owned Real Property which security interest is currently in effect (other than 
Permitted Encumbrances), and the Owned Real Property is not made available for use by any 
third party. 


(g) There are no outstanding options, rights of first offer or rights of first refusal to 
purchase any of the Owned Real Property or any interest therein. 


(h) There are not pending or, to the Knowledge of Sellers, threatened condemnation 
proceedings related to any of the Owned Real Property. 


(i) WRMI does not own, and since its incorporation has not owned, any real 
property. 


Section 3.07 Assumed Leases and Leased Real Property.  


(a) Schedule 3.07(a)(i) contains a list of (x) all or substantially all the real property 
leases and subleases to which any Seller is party and used by any Seller in the operation of the 
Purchased US Business, together with, for each applicable US Leased Real Property, the identity 
of the lessor and lessee parties and the legal description of the property and (y) recording 
information for the US Leases that have been recorded, and, to the Knowledge of the Sellers, the 
US Leases have not been amended or modified, assigned or subleased except as set forth on 
Schedule 3.07(a)(i). Schedule 3.07(a)(ii) contains a list of (x) all or substantially all real property 
leases and subleases to which any Acquired Entity is a party, together with, for each applicable 
Canada Leased Real Property, the identity of the lessor and lessee parties and legal description of 
the property and (y) recording information for the Canada Leases that have been recorded, and, 
to the Knowledge of the Sellers, the Canada Leases have not been amended or modified, 
assigned or subleased except as set forth on Schedule 3.07(a)(ii).  Schedule 3.07(a)(iii) contains a 
true and complete list of each application by a Seller or any of its Affiliates (including the 
Acquired Entities) for a lease from a Governmental Authority that is in progress and that is 
intended to be used or held for use in connection with the Aggregate Purchased Business. The 
information set forth on Schedule 3.07(a)(i) and Schedule 3.07(a)(ii) is accurate and complete in 
all material respects. 


(b) Schedule 3.07(b)(i) contains a true and complete list in all material respects of all 
prepaid royalties and un-recouped minimum royalties for each Assumed Lease and Canada 
Lease as of December 31, 2018. A true and complete copy of each Assumed Lease and Canada 
Lease in the Sellers’ or Acquired Entities’ possession or control, including all material 
amendments and exhibits, has been made available to Buyer prior to the date of this Agreement. 
Sellers have a valid leasehold interest in the property that is the subject of each Assumed Lease 
in all material respects. Each of the Assumed Leases and Canada Leases is in full force and 
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effect and constitutes a valid and binding obligation of each applicable Seller and Acquired 
Entity and, to the Sellers’ Knowledge, the other parties thereto. The leasehold estate created by 
each Assumed Lease and Canada Lease is free and clear of all Encumbrances created by, through 
or under the applicable Seller and Acquired Entity other than Permitted Encumbrances. Except 
as disclosed in Schedule 3.07(b)(ii), there are no material defaults, breaches or uncured 
violations by any Seller or Acquired Entity under any of the Assumed Leases and Canada 
Leases, including any lost coal events, and, to the Knowledge of Sellers, no event has occurred 
that (whether with or without notice, lapse of time or the happening or occurrence of any other 
event) would constitute a material default, breach or uncured violation by any Seller or Acquired 
Entity under any Assumed Lease or Canada Lease, including any lost coal events, except for any 
such defaults or breaches that would be cured through payment of the Cure Costs or arising 
solely as a consequence of the Bankruptcy Case. Except as disclosed in Schedule 3.07(b)(ii), 
there are no material defaults, breaches or uncured violations by the Sellers or an Acquired 
Entity or, to the Knowledge of Sellers, any other party thereto, or any events, which with notice, 
the passage of time or both, would constitute such material defaults, breaches or violations by 
any other party under any of the Assumed Leases or Canada Leases, except for any such defaults 
or breaches that would be cured through payment of the Cure Costs or arising solely as a 
consequence of the Bankruptcy Case. There are no existing disputes raised by any Seller or 
Acquired Entity or, to the Knowledge of Sellers, any other party to any of the Assumed Leases 
or Canada Leases that are expected to result in a claim of material default or breach or 
termination thereof, except for any such defaults or breaches that would be cured through 
payment of the Cure Costs. Each applicable Seller or Acquired Entity has paid all rent, royalties, 
and other payments due and payable under each Assumed Lease and Canada Lease, as 
applicable, and has otherwise complied in all material respects with the Assumed Leases and 
Canada Leases, as applicable, and such Seller or Acquired Entity has not subleased, assigned or 
otherwise granted to any Person the right to use or occupy any such Purchased Leased Real 
Property or any portion thereof, except for any such non-payments that would be cured through 
payment of the Cure Costs. Since January 1, 2016, except as disclosed in Schedule 3.07(b)(ii),  
neither Sellers nor any Acquired Entity has received any notice in writing, and has no 
Knowledge, that any lessor or landlord will cancel, terminate, or fail to perform its obligations 
under the Assumed Leases and Canada Leases. 


(c) There are no outstanding options or rights of first offer or rights of first refusal to 
purchase or sublease any of the Sellers’ or Acquired Entities’ interest in the Assumed Leases or 
Canada Leases, as applicable, or any interest therein. 


(d) The Sellers and Acquired Entities, as applicable, have obtained all material 
easements and rights of way, including proofs of dedication, required to use and operate the 
Purchased Leased Real Property in all material respects in the manner in which the Purchased 
Leased Real Property is currently being used and operated. Since January 1, 2016, no Seller or 
Acquired Entity has received written notice from any Governmental Authority stating an 
intention to cancel, suspend or modify any material approvals relating to the Purchased Leased 
Real Property, and no such notice has been received prior to such date that is not resolved in all 
material respects. 


(e) WRMI is not party to any real property leases or subleases. 
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Section 3.08 Licenses and Permits.  


(a) Set forth on Schedule 3.08(a) is a complete list of: (1) all mining permits and 
other material US Permits, together with a description of the permitted property or facility, and 
(2) all of the material US Licenses, as amended, supplemented and modified through the 
Effective Date. 


(b) Set forth on Schedule 3.08(b) is a complete list of: (i) all of the mining permits 
and other material permits used or held for use by the Acquired Canadian Entities in the 
operation of the Purchased Canada Business, together with a description of the permitted 
property or facility, together with a true and complete list of all pending applications for 
additional permits, renewals of existing permits or amendments to existing permits, which have 
been submitted to any Governmental Authority or other entity by any Acquired Canadian Entity 
applicable to the operation of the Purchased Canada Business (all such permits being herein 
referred to as the “Canada Permits” and together with the US Permits, collectively the 
“Permits”); and (ii) all of the material licenses, franchises, certificates, consents, authorizations, 
approvals, orders, and concessions, in each case currently used or held for use by the Acquired 
Canadian Entities and necessary for the current conduct of the Purchased Canada Business, 
together with a true and complete list of all pending applications for additional licenses, renewals 
of existing licenses, or amendments to existing licenses, which have been submitted to any 
Governmental Authority or other entity by any Acquired Canadian Entity applicable to the 
operation of the Purchased Canada Business (herein referred to as the “Canada Licenses” and 
together with the US Licenses, collectively, the “Licenses”), as amended, supplemented and 
modified through the Effective Date. The Canada Permits and the Canada Licenses are herein 
referred to collectively as the “Canada Permits/Licenses”. 


(c) The Transferred Permits/Licenses and the Canada Permits/Licenses constitute all 
of the material governmental approvals, clearances, registrations, consents, and authorizations 
necessary for the operation of and the conduct of the Purchased US Business and the Purchased 
US Assets by Sellers and the Purchased Canada Business by the Acquired Canadian Entities in 
substantially the same manner as presently conducted, and all of the Transferred 
Permits/Licenses and the Canada Permits/Licenses are final, unappealed, valid, in good standing 
and in full force and effect, except where the failure to be final, unappealed, valid, in good 
standing and in full force and effect would not be material to the Aggregate Purchased Business 
or the Acquired Canadian Entities. The Sellers are in material compliance with the Transferred 
Permits/Licenses and the Acquired Canadian Entities are in material compliance with the Canada 
Permits/Licenses. No suspension, revocation, challenge, or cancellation of any of the Transferred 
Permits/Licenses or Canada Permits/Licenses is pending or in effect or, to the Knowledge of 
Sellers, threatened, except with respect to regular periodic expirations and renewals thereof, 
which renewals no Seller has reasonable cause to believe will not be granted. No Seller or 
Acquired Canadian Entity has had any Transferred Permits/Licenses or Canada 
Permits/Licenses, as applicable, or any applications therefor, appealed, denied, revoked, 
restricted or suspended (which such appeal, denial, revocation, restriction or suspension is in 
effect on the date hereof), and no Seller or Acquired Canadian Entity is currently a party to any 
proceedings involving the appeal, denial, revocation, restriction or suspension of any Transferred 
Permits/Licenses or Canada Permits/Licenses or any of the privileges granted thereunder. No 
Seller, Acquired Canadian Entity, or any Affiliate of such Seller or Acquired Canadian Entity, 
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nor any officer or director thereof is permit blocked on the AVS (or any other applicable foreign, 
state or provincial equivalent database or system) by any Governmental Authority, except with 
respect to permit blocks arising from immaterial violations of Applicable Laws that would not 
reasonably be expected to entail more than de minimis cost or period of time to cure. 


(d) There are no Transferred Permits/Licenses that encompass or pertain to or would 
be reasonably expected to impose liability on Buyer or any Designated Buyer for any Excluded 
Asset or Excluded Liability or any acreage or operations other than the Purchased US Assets 
(collectively “Overlapping Transferred Permits/Licenses”). 


(e) WRMI holds all permits and licenses necessary for the lawful conduct of its 
business under all applicable Laws, and all such permits and licenses are valid and in full force 
and effect. 


Section 3.09 Environmental Matters.  


(a) (i) No unresolved written notice, order, request for information, complaint or 
penalty has been received by any Seller or Acquired Entity with respect to the compliance of the 
Aggregate Purchased Business, the Acquired Entities or the Transferred Assets with any 
Environmental Laws or liability under any Environmental Laws, and there are no Actions 
pending or, to the Knowledge of Sellers, threatened in writing, in each case, that allege a 
violation by or liability of the Aggregate Purchased Business, the Acquired Entities or the 
Transferred Assets under any Environmental Law, except in each case as would not reasonably 
be expected to be material to the Aggregate Purchased Business or the Acquired Entities; and (ii) 
the Aggregate Purchased Business, the Acquired Entities and the Transferred Assets are and, 
since January 1, 2016, have been in compliance in all material respects with all applicable 
Environmental Laws. 


(b) No Seller, Acquired Entity or any of their Affiliates, or, to the Knowledge of 
Sellers, no other Person has released, stored, deposited, discharged, buried, dumped or disposed 
of Hazardous Materials in quantities and concentrations requiring notification of governmental 
entities or remediation pursuant to Environmental Law on or beneath the Purchased US Assets or 
Canada Real Property or from the Purchased US Assets or Canada Real Property into the 
environment, except in each case that would not reasonably be expected to be material to the 
Aggregate Purchased Business or the Acquired Entities. 


(c) Without in any way limiting the generality of the foregoing, (i) other than as may 
contain substances in de minimis quantities or as otherwise not regulated by Environmental Law, 
all underground storage tanks and above ground storage tanks used by the Acquired Entities or 
by Sellers in connection with the Transferred Assets or the Aggregate Purchased Business, and 
the capacity and contents of such tanks, located on any Purchased US Asset or Canada Real 
Property are specifically identified on Schedule 3.09(c), (ii) other than as contained substances in 
de minimis quantities or as otherwise not regulated by Environmental Law, all former 
underground storage tanks used by the Acquired Entities or by Sellers in connection with the 
Purchased US Assets or Canada Real Property or the Aggregate Purchased Business have been 
removed from or closed in place at the Purchased US Assets or Canada Real Property in material 
compliance with Applicable Law and those removed or closed in place since January 1, 2014, 
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are listed on Schedule 3.09(c), (iii) all PCBs or items containing PCBs in regulated amounts used 
or stored on any Purchased US Assets or Canada Real Property are identified on 
Schedule 3.09(c) and (iv) with respect to the Purchased US Assets and Canada Real Property, 
there are no underground injection wells, radioactive materials or septic tanks or waste disposal 
pits in which any Hazardous Materials have been discharged or disposed, in each case of (i) - (iv) 
other than in compliance in all material respects with all Environmental Laws. 


Section 3.10 Title to the Transferred Assets.  


(a) The Sellers have good and marketable title in and to or a valid leasehold interest 
in, all Purchased US Assets (other than the real property and leased property addressed in 
Section 3.06 and Section 3.07, respectively), free and clear of Encumbrances other than 
Permitted Encumbrances. Subject to the terms of the Confirmation Order and Applicable Law, 
upon consummation of the Transaction, including the transfer or reissuance of the Transferred 
Permits/Licenses as contemplated by Section 7.03, Buyer and/or the relevant Designated Buyers 
will have acquired good and marketable title in and to, or a valid leasehold interest in, each of the 
Purchased US Assets, free and clear of all Encumbrances, except for Permitted Encumbrances. 
To the Knowledge of Sellers, there are no material unrecorded Encumbrances relating to the 
Purchased Real Property other than Permitted Encumbrances.  All material equipment and 
tangible assets included in the Purchased US Assets are capable of being used in the conduct of 
the Purchased US Business in a manner historically operated without the present need for repair 
or replacement except in the ordinary course of business. 


(b) The Acquired Entities have good and marketable title in and to, or a valid 
leasehold interest in, all of the properties, equipment, fixed assets and other tangible and 
intangible assets owned, leased or licensed by the Acquired Entities free and clear of all 
Encumbrances, except for Permitted Encumbrances. All material equipment and tangible assets 
of the Acquired Canadian Entities are capable of being used in the conduct of Purchased Canada 
Business in a manner historically operated without the present need for repair or replacement 
except in the ordinary course of business. No Person other than the Acquired Canadian Entities 
owns any property or assets material to the Purchased Canada Business except for the Canada 
Leased Real Property and the personal property leased by the Acquired Canadian Entities. 


(c) Except as it relates to operating the Purchased US Business during the Interim 
Period in accordance with Section 7.03, the Purchased US Assets constitute all of the material 
tangible and intangible assets, rights and properties of, or used by, the Sellers necessary to 
operate the Purchased US Business and Purchased US Assets, including all mining, processing, 
loading, transporting, marketing and selling of coal and all Reclamation activities, in the same 
manner as presently conducted by the Sellers. The Acquired Entities, in all material respects, 
own or hold a valid leasehold interest or license in all material assets of every kind and 
description (real and personal, tangible and intangible) necessary to enable the Acquired Entities 
to continue to conduct their respective businesses as owned by Buyer or a Designated Buyer 
upon the Closing in the same manner as such businesses are presently operated by the Acquired 
Entities. 
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Section 3.11 Contracts. 


(a)  Except as set forth on Schedule 3.11 (which Schedule shall be organized by 
Mining Complex) and excluding Contracts that have been rejected in connection with the 
Bankruptcy Case prior to the date hereof, no Seller or any Acquired Entity is a party to or bound 
by any of the following Contracts with respect to the Aggregate Purchased Business (each, a 
“Material Contract”): 


(i) any Contract for capital expenditures or the acquisition or construction of 
fixed assets which requires annual payments in excess of $875,000 or aggregate 
payments in excess of $2,750,000; 


(ii) any Contract materially prohibiting or materially restricting the ability of 
the Sellers or Acquired Entities to conduct their businesses, to compete in any line of 
business or to engage in any business or operate in any geographical area or materially 
prohibiting or materially limiting the ability of any Person to compete with the Sellers, 
Acquired Entities or the Aggregate Purchased Business; 


(iii) any Contract (or group of contracts relating to the same site) requiring 
annual payments or expenditures in excess of $1,000,000 and relating to cleanup, 
abatement, remediation or similar actions in connection with environmental Liabilities 
arising out of contamination by Hazardous Materials; 


(iv) any Contract or commitment providing for an interest rate, currency or 
commodity swap, derivative, hedge, forward purchase or sale or other transaction similar 
in nature or effect or relating to any off balance sheet financing; 


(v) any Contract under which any of the Sellers or Acquired Entities are (i) 
lessees of, or hold or use, any machinery, equipment, vehicle or other tangible personal 
property owned by a third Person, or (ii) lessors of any tangible personal property owned 
by or used in the Aggregate Purchased Business, in each case which requires annual 
payments in excess of $450,000 or aggregate payments in excess of $1,350,000; 


(vi) any Contract to mine, process, store, load or transport coal; 


(vii) any Contract for the sale of coal; 


(viii) any Contract guaranteeing any Indebtedness of any Seller, Acquired Entity 
or any other Person; 


(ix) any Contract with any Related Party; 


(x) any Contract (including consent decrees, consent orders and similar 
agreements) with any Governmental Authority; 


(xi) any Contract under which any Seller or Acquired Entity has made any 
advance, loan, extension of credit or capital contribution to, or other investment in, a 
Person with respect to the Aggregate Purchased Business (other than extensions of trade 
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credit in the ordinary course of business), in any such case which, individually, is in 
excess of $450,000; 


(xii) any Contract for the sale of any material asset of the Aggregate Purchased 
Business (other than sales of coal in the ordinary course of business); 


(xiii) any Contract pursuant to which any Seller or Acquired Entity (A) obtains 
the right to use, or a covenant not to be sued under, any Intellectual Property Right 
material to the conduct of the Aggregate Purchased Business (excluding licenses for 
commercial off the shelf computer software that are generally available on 
nondiscriminatory pricing terms and which have an aggregate acquisition cost of 
$175,000 or less) or (B) grants the right to use, or a covenant not to be sued under, any 
material Intellectual Property Right included in the Purchased US Assets or assets of the 
Acquired Entities; 


(xiv) any other Contract to which any Seller or Acquired Entity is a party or by 
or to which such Seller or Acquired Entity or any of the Purchased US Assets or the 
Aggregate Purchased Business is bound or subject that requires aggregate payments, or 
right of payment, to any single Person in excess of $1,000,000 that cannot be terminated 
on not more than thirty (30) days’ notice without payment of any penalty; 


(xv) any CBA; or 


(xvi) any other Contract that is material to the Aggregate Purchased Business or 
was not entered into in the ordinary course of business. 


(b) Sellers have made available to Buyer true and complete copies of each Material 
Contract.  Each Material Contract constitutes a valid and binding agreement of such Seller or 
Acquired Entity, and to the Knowledge of Sellers, the other party thereto, and is in full force and 
effect. There are no material defaults, breaches or uncured violations by a Seller or Acquired 
Entity, as applicable, or, to the Knowledge of the Sellers, the other parties thereto, that are 
reasonably likely to lead to the termination of any Material Contract, except for any such defaults 
or breaches that will be cured upon payment of the Cure Costs or arising as a consequence of the 
Bankruptcy Case. There are no events, that with notice, the passage of time or both, would 
constitute any such material default, breach or uncured violation by a Seller or Acquired Entity, 
as applicable, or to the Knowledge of Sellers, the other parties thereto, that would be reasonably 
likely to lead to termination under any Material Contract, except for any such defaults or 
breaches that would be cured upon payment of the Cure Costs or arising as a consequence of the 
Bankruptcy Case. No Seller or Acquired Entity has received any written notice that any of the 
other parties to the Material Contracts will cancel, terminate or fail to perform such Party’s 
obligations under any of the Material Contracts, except where such cancellation, termination or 
failure to perform would not reasonably be expected to be material to the Aggregate Purchased 
Business or the Acquired Entities. 


Section 3.12 Financial Statements.  Schedule 3.12 sets forth a true and complete copy 
(or a description, in the case of documents that are publicly filed in the SEC Documents) of the 
following financial statements (collectively, the “Financial Statements”), each of which has 







 


57 
KL2 3115700.8 


been prepared in accordance with GAAP consistently applied throughout the periods involved 
(except as indicated in any notes thereto) and the books and records of Westmoreland and its 
Subsidiaries and present fairly, in all material respects, the financial position and results of 
operations of Westmoreland and its Subsidiaries for the periods specified therein, subject to 
normal immaterial year-end adjustments: 


(a) the audited consolidated balance sheets of Westmoreland and its Subsidiaries as 
of December 31, 2017 and December 31, 2016, and the related consolidated statements of 
income, changes in stockholders’ equity and cash flows for the years ended on such dates;  


(b) the unaudited consolidated balance sheets of Westmoreland and its Subsidiaries as 
of December 31, 2018 (the “Latest Balance Sheet Date”), and the related consolidated 
statements of income; and 


(c) the audited balance sheets of WRMI as of December 31, 2018, December 31, 
2017, and December 31, 2016, and the related consolidated statements of income. 


The Acquired Entities maintain books and records in all material respects in accordance 
with Applicable Law and reasonable business practices and which accurately reflect, in all 
material respects, all of the material transactions of the Acquired Entities. 


Section 3.13 Periodic Reports.  Westmoreland has filed with or furnished to the SEC 
all filings required to be made by Westmoreland since January 1, 2016 through the Effective 
Date. The SEC Documents, including any audited or unaudited Financial Statement and any 
notes thereto or schedules included therein filed with the SEC, at the time filed (except to the 
extent corrected by a subsequent filing with the SEC) (a) did not contain any untrue statement of 
a material fact or omit to state a material fact required to be stated therein or necessary in order 
to make the statements therein, in light of the circumstances under which they were made, not 
misleading and (b) complied in all material respects with the applicable requirements of the 
Securities Exchange Act of 1934 (as amended) and Securities Act of 1933 (as amended), as the 
case may be. 


Section 3.14 Ordinary Course of Business.  Except as expressly contemplated by this 
Agreement, and other than in connection with, or in anticipation of, the Bankruptcy Case, since 
December 31, 2017 (the “Reference Date”) through the Effective Date, (x) the Sellers and the 
Acquired Entities have conducted the Aggregate Purchased Business in the ordinary course of 
business in all material respects, (y) there has not been any change, event, set of circumstances or 
facts that have had, or would reasonably be expected to have, individually or in the aggregate, a 
Material Adverse Effect and (z) except as would not reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect, none of the Sellers nor any of the 
Acquired Entities has taken any action since the Reference Date and prior to the Effective Date 
that, if taken during the period from the Effective Date through the Closing without Buyer’s 
consent would constitute a breach of Section 5.01 or Section 5.02. 


Section 3.15 Buildings and Improvements. Since January 1, 2016, except as would not 
reasonably be expected to be material to the Aggregate Purchased Business or the Acquired 
Entities, no Seller or any of its Subsidiaries has received written notice or, to the Knowledge of 
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the Sellers, oral notification (that has not been resolved or abandoned) which states that a Seller 
or any of its Subsidiaries is, with respect to the Aggregate Purchased Business, in violation of 
any applicable building, zoning, subdivision, platting, fire, insurance, safety, health or similar 
Applicable Laws, ordinances or regulations in respect of its inventories, supplies, plants or 
structures, Purchased Real Property or the operation of any of the foregoing.  


Section 3.16 Insurance. Schedule 3.16 sets forth a list of (i) all insurance policies 
maintained by the Sellers for the benefit of the Purchased US Assets and Purchased US Business 
(all such policies listed or required to be listed on Schedule 3.16, the “US Insurance Policies”), 
(ii) all insurance policies maintained by the Acquired Canadian Entities (all such policies listed 
or required to be listed on Schedule 3.16, the “Canada Insurance Policies”, and together with 
the US Insurance Policies, collectively, the “Insurance Policies”) and (iii) any policy or 
Contract of insurance or reinsurance, including any binder, slip, cover note, interest and liability 
agreement or similar instrument, and any predecessor instruments or renewals thereof, issued or 
assumed by WRMI and covering Westmoreland or any of its Affiliates or any of their assets, 
properties, businesses or personnel, either which is in force or as to which liabilities remain as to 
any prior periods (the “WRMI Policies”). The Sellers have heretofore made available to Buyer 
true and complete copies of the Insurance Policies. There are no material claims related to the 
Aggregate Purchased Business, the Acquired Entities, the Transferred Assets or the Assumed 
Liabilities pending under any such Insurance Policies as to which coverage has been questioned, 
denied or disputed or in respect of which there is an outstanding reservation of rights that would 
reasonably be expected to have a Material Adverse Effect. No Seller or Acquired Entity has 
received any written notice of cancellation of, a material premium increase with respect to, or 
material alteration of coverage under, any of such Insurance Policies. All premiums due on such 
Insurance Policies have either been paid in full or, if not yet due, accrued in the Financial 
Statements. All such Insurance Policies are in full force and effect and enforceable in accordance 
with their terms. No Seller or Acquired Entity is in default under, or has otherwise failed to 
comply with, any material provision contained in any such Insurance Policy. All WRMI Policies 
are valid and legally binding obligations, enforceable in accordance with their terms, against the 
parties thereto. No party is in breach of any WRMI Policy. Each WRMI Policy has been filed 
with and approved or non-disapproved by state insurance regulators to the extent required under 
applicable insurance Laws and complies as to form with all requirements of insurance Law. All 
premium taxes, self-procurement Taxes and all other state insurance-related taxes have been paid 
and are current as to all WRMI Policies in every applicable state. 


Section 3.17 Litigation, Investigations and Claims.  


(a) (i) Schedule 3.17(a) sets forth a true, complete and correct list of all existing and 
pending, and to the Knowledge of Sellers, threatened, Actions against or by any Seller (or any of 
its Affiliates) or an Acquired Entity or in respect of the Transferred Assets, the Transferred US 
Benefit Plans or the assets of any of the trusts under such plans (other than routine claims for 
benefits), the Canadian Benefit Plans or the associated funding arrangements, or the operation of 
the Aggregate Purchased Business (collectively “Litigation”), including the Official Committee 
of Unsecured Creditors’ investigation efforts as permitted by the DIP Order, any Actions 
challenging the validity or renewal of any Transferred Permits/Licenses or Canada 
Permits/Licenses or permits or licenses of WRMI, that would reasonably be expected to be 
material to the Aggregate Purchased Business or the Acquired Entities and (ii) except for any 
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order entered by the Bankruptcy Court, none of the Sellers or the Acquired Entities is subject to 
any order in respect of the Transferred Assets, the Acquired Entities or the operation of the 
Aggregate Purchased Business which would reasonably be expected to be material to the 
Aggregate Purchased Business or the Acquired Entities or materially delay or impair the 
Transaction. There is no Litigation pending or, to the Knowledge of the Sellers, threatened, 
relating to the equity or ownership of the Acquired Entities. 


(b) No Seller (or Subsidiary of such Seller) is, or since January 1, 2016 has been, in 
default in respect of any order, writ, injunction, decree or process of any arbitrator or 
Governmental Authority, which default would reasonably be expected, individually or in the 
aggregate, be material to the Aggregate Purchased Business or the Acquired Entities or to 
materially delay or impair the Transaction. 


Section 3.18 Laws and Regulations. (a) The Acquired Entities are, and since January 1, 
2016, the Acquired Entities have been, and (b) the Sellers and their Subsidiaries are operating 
and conducting, and since January 1, 2016, the Sellers and their Subsidiaries have operated and 
conducted the Aggregate Purchased Business, in each case, in compliance in all material respects 
with all Applicable Laws, Transferred Permits/Licenses, Canada Permits/Licenses and permits 
and licenses issued under applicable insurance Laws. Since January 1, 2016, no Seller (or any 
Affiliate of such Seller, including the Acquired Entities) has received (i) any written notification 
from any Governmental Authority (x) asserting that a Seller (or an Affiliate of such Seller, 
including the Acquired Entities) is, or the Aggregate Purchased Business is being operated, in 
violation of any Applicable Laws which such Governmental Authority enforces or (y) 
threatening to revoke, suspend or modify any Transferred Permits/Licenses, Canada 
Permits/Licenses or permits or licenses issued under applicable insurance Laws or (ii) any 
written notice from any Governmental Authority stating any Transferred Permits/Licenses,  
Canada Permits/Licenses or permits or licenses issued under applicable insurance Laws held or 
being sought, amended or renewed will be denied by the applicable Governmental Authority. 


Section 3.19 Tax Matters. Except as set forth in the corresponding subsection of 
Schedule 3.19: 


(a) With respect to the Aggregate Purchased Business and the Transferred Assets, the 
Sellers and the Acquired Entities have timely filed or caused to be filed all material Tax Returns 
required to have been filed by the Sellers and the Acquired Entities with respect to, by or for the 
Sellers and Acquired Entities, the Aggregate Purchased Business or the Transferred Assets for all 
periods prior to the Closing except for those Tax Returns for which the filing date (including any 
applicable extensions) has not yet passed.  


(b) All such Tax Returns are correct and complete in all material respects. Sellers and 
the Acquired Entities have timely paid all material Taxes.  


(c) There are no material unpaid Taxes due and owing by Sellers or the Acquired 
Entities that are or could reasonably be expected to become an Encumbrance (other than a 
Permitted Encumbrance) on the Purchased US Assets or the assets or properties of the Acquired 
Entities.  
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(d) Sellers and Acquired Entities have collected or withheld all amounts required to 
be collected or withheld by Sellers and Acquired Entities for all material Taxes or assessments, 
and all such amounts have been timely paid to the appropriate Taxing Authority.  


(e) No written claim has been made by any Taxing Authority in a jurisdiction where 
the Sellers or the Acquired Entities do not file Tax Returns with respect to the Aggregate 
Purchased Business or the Transferred Assets that the Sellers or the Acquired Entities are or may 
be subject to taxation by that jurisdiction with respect to the Aggregate Purchased Business or 
the Transferred Assets. With respect to Tax periods that are currently open, the Sellers or the 
Acquired Entities have not waived any statute of limitations in respect of Taxes or agreed to any 
extension of time with respect to Taxes which relate to the Transferred Assets or the Aggregate 
Purchased Business. 


(f) There is no material dispute or claim concerning any Tax liability of the Sellers or 
Acquired Entities claimed or raised by any Taxing Authority in writing. 


(g) None of the Sellers or the Acquired Entities are party to or bound by any material 
Tax indemnity agreement, Tax sharing agreement or have any material obligation to pay the 
Taxes of another person under any such agreement or as a transferee, successor or otherwise, in 
each case, other than any agreement the primary purpose of which is not the allocation of Taxes. 


(h) There are no powers of attorney currently outstanding with respect to material 
Tax matters relating to the Sellers or the Acquired Entities. 


(i) Neither the Sellers nor the Acquired Entities have participated in a “listed 
transaction” as described in Treasury Regulations Section 1.6011-4(b)(2). 


(j) In the past five (5) years, (i) none of the Sellers or the Acquired Entities have 
entered into a material closing agreement or similar agreement with a Taxing Authority, nor (ii) 
have the Sellers or the Acquired Entities requested or received any Tax rulings from any Taxing 
Authority. 


(k) None of Buyer or the Acquired Entities will be required to include any material 
item of income in, or exclude any material item of deduction from, taxable income for any Tax 
period (or portion thereof) ending after the Closing Date as a result of any (i) change in method 
of accounting for a Tax period ending on or prior to the Closing Date under Section 481(a) of the 
Code (or any corresponding or similar provision of state, local or non-U.S. law); (ii) “closing 
agreement” as described in Section 7121 of the Code (or any corresponding or similar provision 
of state, local or non-U.S. law) entered into on or prior to the Closing Date; (iii) deferred 
intercompany gain or any excess loss account described in Treasury Regulation under Section 
1502 of the Code (or any corresponding or similar provision of state, local or non-U.S. law); (iv) 
installment sale or “open transaction” disposition made prior to the Closing Date; (v) prepaid 
amount received on or prior to the Closing Date; (vi) election under Section 108(i) of the Code 
(or any corresponding or similar provision of state, local or non-U.S. law); or (vii) use of an 
improper method of accounting for a Tax period on or prior to the Closing Date. 


(l) To the extent required under Applicable Law, each Acquired Canadian Entity is 
registered under Part IX of the Excise Tax Act (Canada).  Each Acquired Canadian Entity has 
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timely collected, paid and remitted to the appropriate Taxing Authority when required by 
Applicable Law to do so, all amounts required to be collected, deemed to have been collected by 
it or that should have been collected or paid on account of all material Taxes under Part IX of the 
Excise Tax Act (Canada) and, where applicable, under any similar provincial or other 
jurisdictions’ value-added or sales tax law. 


(m) There are no circumstances existing which could result in the application of 
section 160 of the Income Tax Act in any material respect to any Acquired Entity. 


(n) There are no circumstances which exist and would result in, or which have existed 
and resulted in, any of Sections 78 or 79 of the Income Tax Act applying to any Acquired 
Canadian Entity in any material respect. 


(o) For all material transactions between an Acquired Canadian Entity and any non-
resident Person with whom the Acquired Canadian Entity was not dealing at arm’s length, each 
Acquired Canadian Entity has made or obtained records or documents that meet the requirements 
of paragraphs 247(4)(a) to (c) of the Income Tax Act (Canada) in all material respects. 


(p) None of the Acquired Entities is or has been engaged in a trade or business, has or 
had a permanent establishment (within the meaning of an applicable Tax treaty), or otherwise is 
or was a resident for Tax purposes in a country other than the country of its formation. 


Notwithstanding anything to the contrary, no representations or warranties are made by 
the Sellers as to any matters relating to Taxes except as solely set forth in this Section 3.19. 


Section 3.20 Intellectual Property.  


(a) Schedule 2.01(k) fully and accurately identifies all of the Purchased US 
Intellectual Property. Schedule 3.20(a) fully and accurately identifies all Intellectual Property 
Rights used or held for use by the Acquired Canadian Entities, including all trademarks, trade 
names, service marks, domain names, patents and copyrights (including any issuances, 
registrations or applications for registration of any of the foregoing) (collectively, the “Acquired 
Canada Intellectual Property”). Each applicable Seller validly owns, is validly licensed under, 
or otherwise has legal right to use the Purchased US Intellectual Property. The rights of the 
Sellers in the Purchased US Intellectual Property are valid and in good standing, are owned (or 
the licenses thereunder are held) free and clear of all Encumbrances (other than Permitted 
Encumbrances), and will not be adversely and materially affected by the Transaction. Each 
applicable Acquired Canadian Entity validly owns, is validly licensed under, or otherwise has 
legal right to use the Acquired Canada Intellectual Property. WRMI validly owns, is validly 
licensed under, or otherwise has legal right to use all Intellectual Property Rights used by 
WRMI. The rights of the Acquired Entities in the Acquired Canada Intellectual Property or its 
other Intellectual Property Rights, as applicable, are valid and in good standing, are owned (or 
the licenses thereunder are held) free and clear of all Encumbrances (other than Permitted 
Encumbrances), and will not be adversely and materially affected by the Transaction. 


(b) Except as would not, individually or in the aggregate, reasonably be expected to 
have a Material Adverse Effect, the conduct of the Aggregate Purchased Business does not, and 
since January 1, 2016, has not, infringe, misappropriate, misuse or otherwise violate the 
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Intellectual Property Rights of any Person. There is no Action pending against or, to the 
Knowledge of the Sellers, threatened in writing against, any Seller or any Subsidiary (i) alleging 
that any Seller or any Subsidiary has infringed, misappropriated, misused or otherwise violated 
any Intellectual Property Right of any Person in connection with the conduct of the Aggregate 
Purchased Business, or (ii) challenging or seeking to deny, revoke or limit any Sellers’ or 
Subsidiary’s rights in any of the Purchased US Intellectual Property or Acquired Canada 
Intellectual Property. To the Knowledge of the Sellers, no Person is infringing, misappropriating, 
misusing or otherwise violating the rights of Sellers and their Subsidiaries in the Purchased US 
Intellectual Property or Acquired Canada Intellectual Property in any material respect (or has 
done so at any time since January 31, 2016). 


Section 3.21 Finders’ Fees. Except for Centerview Partners LLC, whose fees and 
expenses will be paid by the Sellers, there is no investment banker, broker, finder or other 
intermediary which has been retained by or is authorized to act on behalf of the Sellers who 
might be entitled to any fee or commission in connection with the Transaction.  


Section 3.22 FCPA Matters. In connection with the operation of the Aggregate 
Purchased Business, no Seller or any Subsidiary of such Seller or, to the Knowledge of the 
Sellers, any director, officer, agent, employee or Affiliate of the Sellers or any of their Affiliates, 
has taken any action, directly or indirectly, with respect to the Aggregate Purchased Business 
that would result in a violation of the Foreign Corrupt Practices Act of 1977 (the “FCPA”). The 
Sellers, their Subsidiaries and, to the Knowledge of the Sellers, their Affiliates have conducted 
the Aggregate Purchased Business in material compliance with the FCPA and maintain 
procedures which are reasonably expected to ensure compliance therewith. 


Section 3.23 Cure Costs. Schedule 2.01(f) and Schedule 3.08(a)(i) set forth Sellers’ 
good faith estimate of the Cure Costs as of the Effective Date.  


Section 3.24 Related Party Transactions. Except as set forth on Schedule 3.24, no 
current or, to the Knowledge of Sellers, former, director, officer, employee, Affiliate or 
Representative of Sellers or the Acquired Entities (a “Related Party”) (a) owns (directly or 
indirectly) any property, assets, interests and rights, tangible or intangible, that is a Transferred 
Asset or asset or property of an Acquired Entity or that is otherwise material to the conduct of 
the Aggregate Purchased Business as currently conducted, (b) except pursuant to any benefit 
plan, is a party to or the beneficiary of any Contract with the Acquired Entities, the Aggregate 
Purchased Business or that is included in the Purchased US Assets or (c) has received any loans 
from or is otherwise a debtor of, or made any loans to or is otherwise a creditor of, any Seller or 
Acquired Entity. 


Section 3.25 Health and Safety. Since January 1, 2016, except for fully paid, 
discharged and settled citations and notices of violation issued by MSHA or other Governmental 
Authorities, the Sellers and the Acquired Entities have conducted their respective businesses and 
operations, and their respective assets have been maintained, in compliance in all material 
respects with MSHA or OSHA, as applicable.  There are no Actions pending or, to the 
Knowledge of Sellers, threatened, by any Governmental Authority or other third Person that 
would result in the imposition of any material Liability on any Seller or any of the Acquired 
Entities pursuant to MSHA or OSHA.  No Seller or Acquired Entity owes any material 
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assessments, penalties, fines, liens, charges, surcharges, nor are there any other material amounts 
due or owing pursuant to MSHA or OSHA, and since January 1, 2016, there have been no 
imminent danger orders, unwarrantable failure orders, failure to abate orders, cessation orders, 
notices of a pattern of violations, or material assessments, under MSHA or OSHA. 


Section 3.26 Bank Accounts; Powers of Attorney. Schedule 3.26 sets forth a true and 
complete list of: (a) the name of each bank, trust company or other financial institution and stock 
or other broker with which each Acquired Entity has an account, credit line or safe deposit box 
or vault (each, a “Bank Account”); (b) the names of all Persons authorized to draw thereon or to 
have access to any safe deposit box or vault; (c) the purpose of each such Bank Account; and 
(d) the names of all Persons authorized by proxies, powers of attorney or other like instrument to 
act on behalf of the Acquired Entities. 


Section 3.27 Mining Financial Assurances. 


(a) Schedule 3.27 sets forth a list of all performance bonds and surety bonds 
maintained by Sellers and the Acquired Entities and approved by the appropriate Governmental 
Authority, and (i) required under Applicable Law for Reclamation of land, water or other natural 
resources, (ii) required pursuant to any Applicable Law to mitigate any actual or potential 
environmental impact of such mines, or (iii) otherwise obtained in the ordinary course of 
business (collectively, “Mining Financial Assurances”). To the Knowledge of Sellers, the 
Mining Financial Assurances constitute all of the performance bonds and surety bonds required 
to be maintained by Sellers and the Acquired Entities in the operation of the Aggregate 
Purchased Business under Applicable Law. 


Section 3.28 Coal Act; Black Lung Benefits Act. 


(a) (i) Sellers, the Acquired Entities (to the extent applicable) and their respective 
Related Persons are in compliance in all material respects with the Coal Act (and similar 
applicable laws of Canada) and any regulations promulgated thereunder, except which 
compliance is being contested in good faith by appropriate proceedings diligently conducted or 
excused by the Bankruptcy Court or the Bankruptcy Code, and (ii) none of Sellers, the Acquired 
Entities or their respective Related Persons has any Liability under the Coal Act (and similar 
applicable laws of Canada), except as disclosed in the Financial Statements or which would not, 
individually or in the aggregate, reasonably be expected to be material to the Aggregate 
Purchased Business or the Acquired Entities, or with respect to premiums or other material 
payments required thereunder which have been paid when due, or which liability is being 
contested in good faith by appropriate proceedings diligently conducted or the current payment 
of which is excused by the Bankruptcy Court or the Bankruptcy Code. 


(b) (i) Sellers and the Acquired Entities (to the extent applicable) are in compliance in 
all material respects with the Black Lung Benefits Act (and similar applicable laws of Canada), 
except which compliance is being contested in good faith by appropriate proceedings diligently 
conducted or excused by the Bankruptcy Court or the Bankruptcy Code, and (ii) Sellers and the 
Acquired Entities have not incurred any Black Lung Liability or similar Liability, except as 
disclosed in the Financial Statements or which would not, individually or in the aggregate, 
reasonably be expected to be material to the Aggregate Purchased Business or the Acquired 
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Entities, or with respect to premiums, contributions or other material payments required 
thereunder which have been paid when due or which Black Lung Benefits Act Liability or 
similar Liability is being contested in good faith by appropriate proceedings diligently conducted 
or the current payment of which is excused by the Bankruptcy Court or the Bankruptcy Code.  


Section 3.29 Canadian Benefit Plans. 


(a) List of Canadian Benefit Plans. Schedule 3.29(a) contains a true and complete list 
of all Canadian Benefit Plans.   


(b) Vesting. Neither the execution and delivery of this Agreement, the observance and 
performance by the Parties of their obligations under this Agreement nor the completion of the 
Transaction will, in and of itself, accelerate the time of vesting or payment, require any funding 
or securing of benefits, or increase the rights or entitlements under any Canadian Benefit Plan of 
any employee or former employee of an Acquired Canadian Entity. 


(c) Canadian Benefit Plan Participation and Obligations. There are no participating 
employers with respect to any Canadian Benefit Plan other than Acquired Canadian Entities. No 
Acquired Canadian Entity has any obligations under any Canadian Benefit Plan to provide 
benefits to any person who is not an employee or former employee of that Acquired Canadian 
Entity. 


(d) Registration and Compliance. Each Canadian Benefit Plan is, and has since its 
establishment been, duly registered where required or permitted by Applicable Law. Each 
Canadian Benefit Plan has been funded and administered in compliance in all material respects 
with, and is in good standing under, Applicable Law and the terms of the Canadian Benefit Plan 
and any associated funding arrangement. All assets held in any funding arrangement associated 
with a Canadian Benefit Plan have been held, invested and otherwise dealt with in compliance in 
all material respects with Applicable Law and the terms of the Canadian Benefit Plan and the 
associated funding arrangement.  


(e) Pension Plan Filings. Buyer has been provided with true and complete copies of 
the most recently completed actuarial report prepared in respect of each Pension Plan that has 
been filed with and accepted for filing by any applicable Governmental Authority.  


(f) Financial Information. The financial statements or financial information related to 
each Canadian Benefit Plan that have been provided to Buyer are complete and accurate in all 
material respects for the periods indicated therein. There have been no material changes in any 
Canadian Benefit Plan that are not reflected in the actuarial reports related to the Canadian 
Benefit Plan that have been provided to Buyer. 


(g) Compliance of Pension Plans. With respect to each of the Pension Plans: 


(i) no Pension Plan is a “multi-employer pension plan” (or equivalent) as 
defined under the provisions of any Applicable Law; 
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(ii) nothing has occurred which may result in the revocation of the registration 
of the Pension Plan under the Income Tax Act or any applicable federal or provincial 
pension legislation; 


(iii) all contributions required in order for such Pension Plan to comply with 
the minimum funding standards imposed by Applicable Law have been made, all 
employee contributions to the Pension Plan (if any) have been properly withheld and 
fully paid into the funding arrangement for the Pension Plan, and the “defined benefit 
provision” (as that term is defined in the Income Tax Act) of the Pension Plan is fully 
funded on a “going concern” and “solvency” basis as determined in accordance with the 
actuarial assumptions and methods used in the most recent actuarial report filed with (and 
accepted for filing by) the applicable Governmental Authority; 


(iv) any application of surplus assets of the Pension Plan to offset required 
employer contributions to such Pension Plan, any payment of expenses and any 
withdrawal or transfer of assets from a Pension Plan was permitted by Applicable Law 
and the terms of the Pension Plan and the associated funding arrangement; 


(v) to the Knowledge of Sellers, no circumstances have occurred that would 
require a wind up or termination, whether in whole or in part, or that would permit a 
Governmental Authority to require the replacement of the administrator of the Pension 
Plan pursuant to Applicable Law; and 


(vi) all amounts that have been paid by any Acquired Canadian Entity under 
the provisions of the Pension Plan are deductible for income tax purposes. 


(h) Funding of Canadian Benefit Plans. With respect to each Canadian Benefit Plan 
(other than a Pension Plan) not funded through an insurance policy, the Acquired Canadian 
Entity has made appropriate provision for all of the Acquired Canadian Entity’s liability 
thereunder in the Financial Statements. With respect to each Canadian Benefit Plan, all employee 
contributions (if any) have been fully paid into the funding arrangement for the Canadian Benefit 
Plan. 


(i) Extent of Benefits. Except as indicated in Schedule 3.29(i), no Canadian Benefit 
Plan provides benefits, including death or medical benefits (whether or not insured), with respect 
to employees or former employees of the Acquired Canadian Entity beyond retirement or other 
termination of service, other than (3) coverage required by Applicable Law, or (4) death or 
retirement benefits under any Pension Plan. 


Section 3.30 U.S. Benefit Plans.  Schedule 3.30 contains a true and complete list of 
each US Benefit Plan.  Each US Benefit Plan has been operated, administered, and maintained in 
accordance with its terms and substantial compliance with Applicable Law.  Each US Benefit 
Plan that is intended to be qualified under Section 401(a) of the Code is the subject of a favorable 
determination or opinion letter from the Internal Revenue Service as to its tax-qualified status, no 
such determination letter has been revoked and, to the Knowledge of the Seller, no facts or 
circumstances have occurred or exist that could reasonably be expected to give rise to 
disqualification or loss of tax-exempt status of such US Benefit Plan or related trust. Each US 
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Benefit Plan that constitutes in any part a “nonqualified deferred compensation plan” (as defined 
under Section 409A(d)(1) of the Code) subject to Section 409A of the Code is in good faith 
compliance with Section 409A of the Code and has been operated in compliance with, Section 
409A of the Code.  No US Benefit Plan contains an obligation (current or otherwise) to pay, 
reimburse, gross up, or otherwise indemnify any employee for any taxes, penalties or interest 
imposed under Section 409A or Section 4999 of the Code. WRMI does not sponsor and is 
otherwise not party to or operate, administer or maintain any employee benefit plan of the type 
described in the definition of US Benefit Plan. 


Section 3.31 Canadian Insolvency Proceedings.  No Insolvency Proceedings have 
been instituted by or against any Acquired Canadian Entity. 


Section 3.32 Absence of Undisclosed Liabilities.  The Acquired Entities have no 
material Liabilities of any nature whatsoever and whether or not required to be accrued on the 
Financial Statements and no matter, fact, circumstance or event has occurred which will give rise 
to any Liabilities after the Closing Date of any nature whatsoever, except for, in either case, 
(i) Liabilities reflected or reserved against in the Financial Statements, (ii) Liabilities incurred 
after the Latest Balance Sheet Date which Liabilities are in the ordinary course of the respective 
businesses of such Acquired Entity and which are not material to the Acquired Entities, and 
(iii) Liabilities arising or resulting from an existing Contract, except to the extent that such 
Liabilities arose or resulted from a breach or default under such Contract by the Acquired 
Entities. 


ARTICLE 4 
REPRESENTATIONS AND WARRANTIES OF BUYER 


Except as set forth in the Buyer Disclosure Schedule and subject to Section 12.13, Buyer 
represents and warrants to the Sellers, as of the date of this Agreement and as of the Closing 
Date, that: 


Section 4.01 Corporate Existence and Power. Buyer is a limited liability company 
duly formed, validly existing and in good standing under the laws of the State of Delaware and 
has all limited liability company powers and all material governmental licenses, authorizations, 
qualifications, permits, consents and approvals required to carry on its business as conducted on 
the date hereof except for those licenses, authorizations, qualifications, permits, contracts and 
approvals the absence of which would not, individually or in the aggregate, reasonably be 
expected to materially delay or impair the Transaction. 


Section 4.02 Corporate Authorization. The execution, delivery and performance by 
Buyer of this Agreement and the Transaction Documents and the consummation of any of the 
transactions contemplated hereby and thereby are within the limited liability company powers of 
Buyer and have been duly authorized by all necessary limited liability company action on the 
part of Buyer. Subject to the entry of the Confirmation Order, assuming compliance with the 
matters set forth in Section 4.03, this Agreement constitutes, and the Transaction Documents to 
which Buyer is a party, when executed and delivered by Buyer will constitute, the valid and 
binding obligations of Buyer enforceable against Buyer in accordance with their terms, except as 
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws of 
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general application affecting enforcement of creditors’ rights and general principles of equity 
that restrict the availability of equitable remedies. Buyer has the requisite approval and authority 
of the Prepetition Lenders to execute, deliver and perform this Agreement and the Transaction 
Documents and consummate any of the transactions contemplated hereby and thereby, including 
effectuating the release of the Credit Bid Amount as contemplated herein and as contemplated by 
Section 2.16. 


Section 4.03 Governmental Authorization. Assuming the accuracy of the 
representations and warranties in Article 3, the execution, delivery and performance by Buyer of 
this Agreement and each of the Transaction Documents and the consummation of any of the 
transactions contemplated hereby and thereby require no material filing, application or 
registration with, or consent, authorization or approval of or other action by or in respect of any 
Governmental Authority or third party other than (i) the Montana Insurance Department, (ii) the 
Bankruptcy Court, and (iii) the transfer or reissuance of the Transferred Permits/Licenses as 
contemplated by Section 7.03. 


Section 4.04 Noncontravention. The execution, delivery and performance by Buyer of 
this Agreement and the Transaction Documents and the consummation of the transactions 
contemplated hereby and thereby do not and will not (i) conflict with or violate any terms, 
conditions or provisions in the Governance Documents of Buyer, (ii) assuming compliance with 
the matters referred to in Section 4.03, conflict with or violate any term or provision of 
Applicable Law or (iii) constitute (with due notice or lapse of time or both) a default (or give rise 
to any right of termination, right of first refusal or similar right, cancellation or acceleration of 
any right or obligation) under any Contract binding upon Buyer, except, in the case of clauses (ii) 
and (iii), as would not reasonably be expected to materially delay the ability of Buyer to 
consummate the Transaction and, in each case, after giving effect to the Confirmation Order. 


Section 4.05 Adequate Assurances Regarding Assumed Contracts. As of the Closing, 
Buyer and/or each relevant Designated Buyer, as applicable, will be capable of satisfying the 
conditions contained in sections 365(b)(1)(C) and 365(f)(2)(B) of the Bankruptcy Code with 
respect to the Assumed Contracts and Assumed Leases. To the knowledge of Buyer, there exist 
no facts or circumstances that would cause, or be reasonably expected to cause, Buyer or any 
Designated Buyer not to qualify as a “good faith” purchaser under Section 363(m) of the 
Bankruptcy Code. 


Section 4.06 Litigation. As of the date hereof, there is no Action pending against, or to 
the knowledge of the Buyer threatened against or affecting, Buyer before any arbitrator or any 
Governmental Authority which in any manner challenges or seeks to prevent, enjoin, alter or 
materially delay the Transaction or that would materially impair Buyer’s ability to effect the 
Closing. 


Section 4.07 Finders’ Fees. Except for FTI Consulting, Inc., whose fees will be paid by 
Buyer, there is no investment banker, broker, finder or other intermediary which has been 
retained by or is authorized to act on behalf of Buyer who might be entitled to any fee or 
commission in connection with the Transaction. 
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Section 4.08 Assurances Regarding Permits. As of the Closing, Buyer and/or the 
relevant Designated Buyers, as applicable, (i) will, subject to Section 7.03, be eligible to take 
transfer of, or obtain a replacement for, the Transferred Permits/Licenses, (ii) will, subject to 
Section 7.03 and receipt of any necessary approvals in each applicable State, be eligible to act as 
a contract operator of the Transferred Permits/Licenses during the Interim Period, (iii) will not be 
listed on the AVS (or any applicable foreign, state or provincial equivalent system or database), 
and/or (iv) will not have been denied any application for any mining license, mining permit or 
other governmental authorization by any Governmental Authority due to application of the AVS 
(or any applicable foreign, state or provincial equivalent system or database), other than any 
denial for violations that may reasonably be expected to be cured by the time of such transfer or 
obtaining of permits as contemplated by Section 7.03. 


Section 4.09 Assurances Regarding Bonding. As of the Closing and subject to 
Section 7.03, Buyer and/or the relevant Designated Buyers, as applicable, will have available 
credit capacity sufficient to post all bonds or other collateral (including cash, certificates of 
deposit and/or letters of credit) as may be required from time to time by any Governmental 
Authority to facilitate the transfer of the Transferred Permits/Licenses. For the avoidance of 
doubt, Buyer’s obligations to complete the Transaction are not dependent upon or conditioned on 
receipt of financing. 


Section 4.10 Inspections; No Other Representations. Buyer is an informed and 
sophisticated purchaser, and has engaged expert advisors, experienced in the evaluation and 
purchase of property and assets such as the Transferred Assets as contemplated hereunder. Buyer 
has undertaken such investigation and has been provided with and has evaluated such documents 
and information as it has deemed reasonably necessary to enable it to make an informed and 
intelligent decision with respect to the execution, delivery and performance of this Agreement. 
Buyer will undertake prior to Closing such further investigation and request such additional 
documents and information as it deems necessary. Without reliance upon any express or implied 
representations or warranties of any nature made by or on behalf of or imputed to the Sellers, 
except as expressly set forth in this Agreement or in any certificate delivered by Sellers in 
connection with the Closing, Buyer acknowledges and agrees that the Transferred Assets are sold 
“as is, where is” and Buyer agrees to accept the Transferred Assets and the Aggregate Purchased 
Business in the condition they are in on the Closing Date based on its own inspection, 
examination and determination with respect to all matters and without reliance upon any express 
or implied representations of warranties of any nature made by or on behalf of or imputed to the 
Sellers, except as expressly set forth in this Agreement or in any certificate delivered by Sellers 
in connection with the Closing. Without limiting the generality of the foregoing, Buyer 
acknowledges that the Sellers make no representation or warranty with respect to (i) any 
projections, estimates or budgets delivered to or made available to Buyer of future revenues, 
future results of operations (or any component thereof), future cash flows or future financial 
condition (or any component thereof) of the Aggregate Purchased Business or the future business 
and operations of the Aggregate Purchased Business or (ii) any other information or documents 
made available to Buyer or its counsel, accountants or advisors with respect to the Aggregate 
Purchased Business, except as expressly set forth in this Agreement or in any certificate 
delivered by Sellers in connection with the Closing. Nothing in this Section 4.10 shall be 
construed to mean that Buyer is not entitled to rely on Sellers’ representations, warranties and 
covenants set forth in this Agreement or in any certificate delivered by Sellers in connection with 
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the Closing (whether or not so captioned or denominated) or shall limit any right of any party in 
the case of Fraud. 


Section 4.11 No Other Representations or Warranties of Buyer. Except for the 
representations and warranties contained in this Agreement and in any certificate delivered by 
Buyer in connection with the Closing, neither Buyer nor any Designated Buyer makes any 
express or implied representation or warranty of any kind or nature, and Buyer and each 
Designated Buyer hereby disclaims any such representation and warranty with respect to this 
Agreement, its subject matter (including any matter with respect to Buyer or a Designated 
Buyer) or the Transaction. Nothing in this Section 4.11 shall be construed to mean that the 
Sellers are not entitled to rely on Buyer’s and Designated Buyer’s representations, warranties and 
covenants set forth in this Agreement or in any certificate delivered by Buyer or Designated 
Buyer in connection with the Closing (whether or not so captioned or denominated) or shall limit 
any right of any party in the case of Fraud.   


ARTICLE 5 
COVENANTS OF THE SELLERS 


Section 5.01 Conduct of the Aggregate Purchased Business. Except as expressly 
permitted by this Agreement or as consented to by Buyer in writing and to the extent not 
inconsistent with the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, any orders 
entered by the Bankruptcy Court in the Bankruptcy Case (provided that the Sellers shall (x) not, 
without the prior written consent of Buyer, seek any order of the Bankruptcy Court requiring 
them to refrain from taking any action described in this Section 5.01 and (y) use their 
commercially reasonable efforts to oppose any motion or other request seeking such an order of 
the Bankruptcy Court) or other Applicable Law, from the date hereof through the Closing, the 
Sellers shall, and shall cause their Subsidiaries (including the Acquired Entities) to (1) conduct 
the Aggregate Purchased Business in the ordinary course of business consistent with past 
practice other than de minimis deviations and (2) do, and cause the Acquired Entities to do, the 
following: 


(a) use commercially reasonable efforts to maintain the Purchased US Assets and the 
assets and properties of the Acquired Entities in as good working order and condition as at 
present, ordinary wear and tear excepted; 


(b) not introduce any material new method of management, operation or accounting; 


(c) use commercially reasonable efforts to keep in full force and effect the Insurance 
Policies or other substantially equivalent insurance coverage without being in default or failing 
to give any notice or present any claim thereunder; 


(d) use commercially reasonable efforts to keep available the services of the present 
employees of the Aggregate Purchased Business;  


(e) use commercially reasonable efforts to maintain and preserve their business 
organizations intact and maintain in all material respects their present relationships with third 
parties having business dealings with the Aggregate Purchased Business; 
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(f) use commercially reasonable efforts to maintain all Transferred Permits/Licenses 
and Canada Permits/Licenses in full force and effect; 


(g) maintain their books, accounts and records in the ordinary course of business; and 


(h) not modify in any material respect its now existing credit, collection or payment 
policies, procedures or practices, including payment of post-Petition Date trade payables, 
collection of accounts receivable after the Petition Date, accelerating collections of receivables 
or failing to pay or delaying payment of payables or Taxes (except, with respect to Taxes, Taxes 
permitted not to be paid pursuant to applicable bankruptcy law) in a manner inconsistent with its 
now existing practices.  


For the avoidance of doubt, the pendency of the Bankruptcy Case and the effects thereof shall in 
no way be deemed a breach of this Section 5.01. 


Section 5.02 No Changes in Business. Without limiting the generality of Section 5.01, 
from the date of this Agreement through the Closing, as expressly permitted by this Agreement 
or as consented to by Buyer in writing (which consent shall not be unreasonably withheld, 
conditioned or delayed with respect to Sections 5.02(b) and (w)) and to the extent not 
inconsistent with the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, any orders 
entered by the Bankruptcy Court in the Bankruptcy Case (provided the Sellers shall (x) not, 
without the prior written consent of Buyer, seek any order of the Bankruptcy Court compelling 
them to take any action described in this Section 5.02 and (y) use their commercially reasonable 
efforts to oppose any motion or other request seeking such an order of the Bankruptcy Court) or 
other Applicable Law, the Sellers shall not, and shall not permit any of their Affiliates to, with 
respect to the Aggregate Purchased Business and the Acquired Entities: 


(a) (i) reject, pursuant to Section 365 of the Bankruptcy Code, any Assumed Contract 
or Assumed Lease or (ii) fail to maintain any Contract of an Acquired Entity or Canada Lease 
materially in accordance with its terms; 


(b) subject to Section 5.02(m) in respect of Affiliates, enter into, amend, extend the 
term of, terminate or knowingly waive any right under or incur or agree to incur any Liability 
under (i) any revenue generating Contract that is or would be an Assumed Contract or Contract 
of an Acquired Entity with a term of six (6) months or more, (ii) any shared services agreement 
with Westmoreland Resources GP, LLC, Westmoreland Resource Partners, LP or their 
respective Subsidiaries, (iii) any coal sales agreement with a value of $100,000 or more that 
extends beyond December 31, 2018 without first providing five (5) Business Days’ notice to 
Buyer and consulting with Buyer on such agreement and (iv) any capital, operating or real 
property lease in respect of the Purchased US Business or Acquired Entities with annual rent 
payments of $500,000 or more; 


(c) grant a participation or security interest in, mortgage, pledge or otherwise 
encumber or subject to an Encumbrance (other than a Permitted Encumbrance) any Transferred 
Asset or asset or property of an Acquired Entity; 


(d) remove any Transferred Asset or asset or property of an Acquired Entity from any 
Complex or other location of the Aggregate Purchased Business such that the Transferred Asset 
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or asset or property of an Acquired Entity is no longer located within any Complex or property 
of the Aggregate Purchased Business or Acquired Entity, except for sales of coal inventory in the 
ordinary course of business; 


(e) acquire for the Aggregate Purchased Business or the Acquired Entities (by 
merger, consolidation or acquisition of stock or assets, inbound license or otherwise) any interest 
in any Person or other business organization or division thereof or other material assets or 
properties; 


(f) (i) incur any Indebtedness or assume, guarantee or endorse the obligations of any 
Person, in each case other than Indebtedness or assumptions, guarantees or endorsements of 
obligations of any Person that do not constitute Assumed Liabilities and will not be Liabilities of 
any Acquired Entity or (ii) forgive or cancel any debts owed to, or claims of, an Acquired Entity; 


(g) waive, release, assign, settle or compromise any material rights or claims that 
constitute Transferred Assets or assets or properties of the Acquired Entities, or commence, 
settle or compromise any litigation or arbitration in excess of $250,000 that constitute 
Transferred Assets or otherwise involve the Acquired Entities or the Aggregate Purchased 
Business; 


(h) enter into any Contract which materially restricts the ability of the Aggregate 
Purchased Business to engage in any business in any geographic area or channel of distribution; 


(i) sell, lease, license (as licensor), assign, dispose of, allow to lapse, or transfer any 
material tangible or intangible property or contract right in each case that is a Transferred Asset 
or assets or properties of the Acquired Entities, except (i) the sale of coal inventory in the 
ordinary course of business and (ii) in accordance with the terms and conditions of the Bidding 
Procedures; 


(j) sell, assign, lease (including lease or sublease) or otherwise transfer or dispose of 
any of the Transferred Assets or assets or properties of the Acquired Entities, except (i) the sale 
of coal inventory in the ordinary course of business and (ii) in accordance with the terms and 
conditions of the Bidding Procedures; 


(k) make loans or advances to, guarantees for the benefit of, or any investments in, 
any Person other than to the extent such loans, advances guarantees or investments would not, if 
Closing occurs, constitute Transferred Assets, Assumed Liabilities or assets, properties or 
Liabilities of any Acquired Entity, as the case may be; provided, however, that notwithstanding 
anything in this Agreement to the contrary, movements of cash among the Sellers and their 
Subsidiaries, including, for the avoidance of doubt, the Acquired Entities, whether as capital 
contributions or pursuant to intercompany arrangements otherwise in accordance with this 
Agreement, shall not be limited or prohibited by this paragraph; 


(l) except as required by Section 5.01(h), make, change or revoke any Tax election, 
settle or compromise any Liability for Taxes, file any amended Tax Return, or enter into any 
agreement with respect to Taxes, in each case to the extent such action would materially and 
adversely affect the Transferred Assets or the assets or properties of the Acquired Entities, or 
subject Buyer or any of its Affiliates to any material Tax liability, after the Closing Date; 
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provided, however, that nothing about this paragraph shall be interpreted as preventing any Seller 
or Acquired Entity from using any Tax assets or net operating losses that would otherwise be 
acquired by Buyer, including the use of any such Tax asset or net operating losses following the 
Closing as a result of the continuation of the consolidated tax year of any Seller (or the Seller 
Consolidated Group) following the Closing, to the extent permitted by law and necessary to 
minimize or eliminate administrative Tax liabilities; provided further, however, that Seller shall 
not take actions outside the ordinary course of business that would be reasonably anticipated to 
result in a material increase in administrative Tax liabilities; 


(m) other than in the ordinary course of business on market arms’-length terms, enter 
into or materially amend any Contract or commitment, or enter into any other transaction, 
directly or indirectly, with any Affiliate that constitutes a Contract, lease or Liability of an 
Acquired Entity or, if Closing occurs, would constitute an Assumed Contract or Assumed Lease 
or would give rise to an Assumed Liability; 


(n) enter into, or approve, in writing, any zoning, land use or development restriction 
relating to the Owned Real Property; 


(o) except as required by Applicable Law, enter into, extend or renew any collective 
bargaining agreement or other labor agreement with any union or other labor organization and if 
required by Applicable Law, in consultation with Buyer;  


(p) amend any Acquired Entity Organizational Document; 


(q) issue, deliver, authorize, pledge, transfer, encumber, dispose of, sell or agree or 
commit to issue (whether through the issuance or granting of options, warrants, commitments, 
subscriptions, rights to purchase or otherwise) any capital stock of any class or any other equity 
securities or equity equivalents, including subscriptions, rights, warrants or options of an 
Acquired Entity; 


(r) split, subdivide, combine, reclassify, repurchase or redeem any of an Acquired 
Entity’s capital stock or other equity interests or declare, set aside or pay any dividends or other 
distributions in respect of an Acquired Entity’s capital stock or other equity interests (in cash, 
equity or otherwise); 


(s) enter into any agreement with regards to, or otherwise consummate any merger, 
consolidation, liquidation or business combination involving the Acquired Entities; 


(t) effect any change in any of its methods of accounting, except as may be required 
by GAAP or Applicable Law; 


(u) hire, terminate or promote an employee of the Aggregate Purchased Business or 
Acquired Entities other than in the ordinary course of business or as contemplated in this 
Agreement or the Restructuring Support Agreement; 


(v) except as expressly permitted under the Restructuring Support Agreement 
(i) increase any compensation or benefits for any officer, director, employee or other service 
provider of an Acquired Entity or any US Business Employee, other than such increases in 
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compensation that are required by Applicable Law, existing Contract, or existing US Benefit 
Plan or Canadian Benefit Plan, as of the date hereof or for employees and service providers other 
than officers and directors, in the ordinary course of business, (ii) adopt, announce, grant, enter 
into or terminate any severance, retirement, retention, change in control, bonus or termination 
pay or any similar payments or any arrangement that would, if adopted or entered into, constitute 
a US Benefit Plan or Canadian Benefit Plan or (iii) modify or amend any US Benefit Plan that is 
a Transferred US Benefit Plan or otherwise to be assumed under Section 2.17 or any Canadian 
Benefit Plan in a manner that would increase the Liabilities, costs or benefits thereunder; 


(w) make any capital expenditures or commitment thereof in respect of the Acquired 
Entities or the Purchased US Business in excess of the amounts set forth in the then approved 
budget pursuant to the DIP Facility or fail to make any capital expenditures set forth in the 
Acquired Entities’ then approved budget pursuant to the DIP Facility; 


(x) adopt or enter into a plan of complete or partial liquidation or authorize or 
undertake any dissolution, restructuring or recapitalization of the Acquired Entities or merge or 
consolidate the Acquired Entities into any other Person; or 


(y) agree or commit to do any of the foregoing. 


For the avoidance of doubt, any action permitted to be taken under the DIP Facility or 
Prepetition Credit Agreement shall in no way be deemed a breach of this Section 5.02. 


Section 5.03 Access to Information. From the Effective Date until the Closing Date, 
the Sellers will (and will cause their Affiliates to) (i) give Buyer, its counsel, financial advisors, 
auditors and other authorized Representatives reasonable access upon reasonable notice to the 
Purchased Real Property, offices, preparation plants, mine workings and other facilities and 
properties of the Aggregate Purchased Business and Transferred Assets and the books and 
records of the Sellers and Acquired Entities relating to the Aggregate Purchased Business and 
Transferred Assets and of the Acquired Entities, (ii) furnish to Buyer, its counsel, financial 
advisors, auditors and other authorized Representatives, at Buyer’s sole expense (if Buyer is not 
the First Lien Lenders or their designee), copies of such financial and operating data and other 
information relating to the Aggregate Purchased Business, Transferred Assets and Acquired 
Entities as such Persons may reasonably request and (iii) instruct the employees, counsel and 
financial advisors of the Sellers and their Affiliates to cooperate with Buyer in its investigation 
of the Aggregate Purchased Business, Transferred Assets and Acquired Entities, in each case, 
except to the extent relating to any dispute among the Parties arising under this Agreement or 
any Transaction Document prior to the Closing Date; provided that nothing herein will obligate 
Sellers to take or permit any actions that would result in any waiver of attorney-client privilege 
or violate any Applicable Law or the terms of any Contract to which the Sellers or any of their 
Affiliates is a party or to which any assets of Sellers or any of their Affiliates are subject or 
subject Sellers or any of their Affiliates to risk of liability; and provided, further, that the Sellers 
shall request, but shall not be required to obtain, a waiver of any such confidentiality obligations 
upon Buyer’s reasonable prior written request and that the Parties will use their respective 
commercially reasonable efforts to obtain the necessary consents or develop an alternative 
solution so as to not result in the waiver of such privilege or violation of such Applicable Law or 
Contract. Any disclosure by the Sellers, its employees or Representatives pursuant to this 
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Section 5.03 will not constitute any enlargement or additional representation or warranty of any 
Seller beyond those specifically set forth in this Agreement.  Any investigation by Buyer or its 
authorized Representatives pursuant to this Section 5.03 shall not be deemed to modify any 
representation or warranty of any Seller or rights of Buyer hereunder and shall be subject to 
restrictions under Applicable Law and conducted during regular business hours and in such 
manner as not to interfere unreasonably with the conduct of the business of the Sellers or 
Acquired Entities. Notwithstanding the foregoing, Buyer shall not (A) have access to personnel 
records of the Sellers or the Acquired Entities relating to individual performance or evaluation 
records, medical histories or other information which in Sellers’ good faith opinion violates 
Applicable Law, (B) have any access or investigation to the extent it relates to the negotiation of 
this Agreement or the Transaction, or (C) without the prior written consent of the Sellers’ 
Representative (not to be unreasonably withheld, conditioned or delayed so long as Buyer has a 
reasonable and good faith belief that material environmental conditions warranting the following 
types of investigations are present), conduct or cause to be conducted any sampling, testing or 
otherwise invasive investigation of the air, soil, surface water, groundwater, building materials or 
other environmental media related to the Aggregate Purchased Business, the Transferred Assets 
or Acquired Entities. During any visits to any offices, facilities or other properties of Sellers or 
any of their Affiliates permitted by this Section 5.03, Buyer shall comply, and shall cause its 
Representatives to comply, in all material respects, with all applicable safety, health, security and 
confidentiality rules applicable to the premises being visited. 


Without limiting the generality of the foregoing, Buyer and the Sellers shall, beginning 
immediately upon the Effective Date and continuing until Closing, conduct a reasonable joint 
pre-closing review to confirm the existence and location of the equipment, fixed assets and other 
tangible assets included in the Purchased US Assets and assets of the Acquired Entities; provided 
that such pre-closing review shall not interfere unreasonably with the conduct of the business of 
the Sellers and the Acquired Entities. 


Section 5.04 Records of Purchased Business. Until the date upon which the Sellers 
complete their wind down or otherwise liquidate, the Sellers and their Subsidiaries shall maintain 
at their corporate and administrative offices originals or copies of all accounting, environmental, 
Tax, and black lung data relating to the Aggregate Purchased Business, to the extent not 
transferred to Buyer or the relevant Designated Buyers as Purchased US Assets in accordance 
with this Agreement or not otherwise held by the Acquired Entities as of the Closing or not 
otherwise delivered to Buyer or a Designated Buyer at or prior to Closing in accordance with this 
Agreement (collectively the “Business Records”). During such period, Buyer and each 
Designated Buyer shall have the right upon reasonable notice to the applicable Seller (i) to 
inspect and review the Business Records during regular business hours at the corporate and 
administrative offices such Seller or such Seller’s Subsidiaries and (ii) at Buyer’s or such 
Designated Buyer’s sole expense, to make copies of the Business Records; provided that any 
such access by Buyer and Designated Buyers shall not unreasonably interfere with the conduct of 
the business of Sellers and their Subsidiaries; provided, further, that the Sellers shall provide 
Buyer a reasonable opportunity to take possession of all Business Records in the possession of 
the Sellers prior to wind down. 
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Section 5.05 Release; Acknowledgements.  


(a) Notwithstanding anything to the contrary contained herein, effective as of the 
Closing, (i) each Seller (individually and on behalf of its Affiliates) hereby releases and forever 
discharges Buyer, each Designated Buyer, the Bridge Loan Agent, the Prepetition Term Loan 
Agent, the Prepetition First Lien Notes Trustee, the lenders under the Bridge Loan Agreement, 
the First Lien Lenders and each of their respective Affiliates (including the Acquired Entities) 
and their respective successors and assigns and all officers, directors, partners, members, 
equityholders, employees and agents of each of them from any and all actual or potential claims, 
causes of action, proceedings, Liabilities, damages, expenses and/or Losses of whatever kind or 
nature (including attorneys’ fees and costs), in law or equity, known or unknown, suspected or 
unsuspected, now existing or hereafter arising, whether contractual, in tort or otherwise, which 
such Person had, has, or may have in the future (x) to the extent relating to the Excluded Assets 
or the Excluded Liabilities or the status of any of the foregoing as a lender (or respective agent) 
to the Sellers and their Affiliates prior to the Closing and (y) in respect of the Acquired Entities, 
relating to or in respect of any period prior to Closing against the Acquired Entities and related 
released Persons and (ii) Buyer (individually and on behalf of its Affiliates (including the 
Acquired Entities)) hereby releases and forever discharges each Seller and each of their 
respective Affiliates (other than the Acquired Entities) and their respective successors and 
assigns and all officers, directors, partners, members, equityholders, employees and agents of 
each of them from any and all actual or potential claims, causes of action, proceedings, 
Liabilities, damages, expenses and/or Losses of whatever kind or nature (including attorneys’ 
fees and costs), in law or equity, known or unknown, suspected or unsuspected, now existing or 
hereafter arising, whether contractual, in tort or otherwise, which such Person had, has or may 
have in the future (x) to the extent relating to the Transferred Assets or the Assumed Liabilities 
and (y) in respect of the Acquired Entities, relating to or in respect of any period prior to Closing 
against the Sellers and their Affiliates and related released Persons; provided that nothing in this 
Agreement (including this Section 5.05) shall (A) constitute a release of any Person arising from 
conduct of such Person that is determined by a final order of a court of competent jurisdiction to 
have constituted fraud, willful breach, knowing and intentional misrepresentation or criminal act 
by such Person, (B) be construed to release any Person from any of its contractual obligations 
under this Agreement, the Transaction Documents (including any other document, instrument or 
agreement delivered pursuant hereto or thereto) or any Assumed Contract or other agreement 
between such Person and Buyer and its Affiliates (including the Acquired Entities) included in 
the Purchased US Business or with an Acquired Entity, including its obligations in respect of the 
Transferred Assets, Assumed Liabilities, Excluded Assets, Excluded Liabilities and Liabilities of 
an Acquired Entity, each of which shall remain fully effective and enforceable from and after the 
Closing Date and (C) constitute a release by Buyer or any of its Affiliates of any claims that 
Buyer or any of its Affiliates have in the Bankruptcy Case except for the release of the Credit 
Bid Amount and any release that may occur pursuant to Section 2.16.  


(b) Subject to Section 2.15, the Sellers acknowledge that Buyer (and any Designated 
Buyer as provided herein) is the sole Person bound by, or liable with respect to, the Liabilities of 
Buyer under this Agreement, and that no Affiliate of Buyer (except any Designated Buyer as 
provided herein) or any current or former equityholder, member, officer director, employee, 
agent, Representative, advisor or consultant of Buyer shall be bound by, or liable with respect to, 
any aspect of this Agreement or the Transaction. 
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Section 5.06 Bankruptcy Process.  


(a) Sellers shall (i) use commercially reasonable efforts to obtain entry of the Bidding 
Procedures Order and an order of the Bankruptcy Court (the “Disclosure Statement Order”) 
approving the disclosure statement related to the Plan (the “Disclosure Statement”) (which 
Disclosure Statement and Disclosure Statement Order may not contain any provisions which are 
inconsistent in any material respect with this Agreement), (ii) promptly commence solicitation 
on the Plan upon entry of the Disclosure Statement Order, and (iii) use commercially reasonable 
efforts to (A) facilitate the solicitation, confirmation and consummation of the Plan and the 
Transaction, (B) obtain entry of the Confirmation Order and (C) consummate the Plan, in each 
case, in accordance with the Milestones (as defined in the Restructuring Support Agreement) as 
the same may be extended in accordance with the Restructuring Support Agreement. 


(b) In the event that the entry of, as applicable, the Bidding Procedures Order, the 
Disclosure Statement Order, the Confirmation Order or any other order reasonably necessary in 
connection with the Transaction is appealed or petition for certiorari or motion for rehearing or 
reargument shall be filed with respect thereto, the Sellers agree to take all action as may be 
commercially reasonable and appropriate to defend against such appeal, petition or motion and 
Buyer agrees to cooperate in such efforts. 


(c) Sellers and Buyer acknowledge that this Agreement is subject to approval by the 
Bankruptcy Court and the consideration by Sellers and the Bankruptcy Court of competing bids. 
Notwithstanding anything to the contrary contained herein, from and after the date hereof until 
the date that the auction contemplated by the Bidding Procedures Order is declared closed in 
accordance with the Bidding Procedures, Sellers are permitted to cause their respective 
Representatives and Affiliates to (a) consider, respond to, and facilitate Alternative Restructuring 
Proposals, (b) provide access to non-public information concerning the Sellers to any entity or 
enter into confidentiality agreements or nondisclosure agreements with any entity, (c) maintain 
or continue discussions or negotiations with respect to Alternative Restructuring Proposals, 
(d) otherwise cooperate with, assist, participate in, or facilitate any inquiries, proposals, 
discussions, or negotiation of Alternative Restructuring Proposals, and (e) enter into or continue 
discussions or negotiations with holders of claims against or equity interests in a Seller 
(including any Consenting Stakeholder), any other party in interest in the Bankruptcy Case 
(including any official committee and the United States Trustee), or any other entity regarding 
the Transaction or Alternative Restructuring Proposals; provided, however, that notwithstanding 
anything to the contrary herein, if the Sellers receive a proposal or expression of interest (orally 
or in writing) from a third party regarding an Alternative Restructuring Proposal, the Sellers shall 
provide counsel to Buyer with such proposal for an Alternative Restructuring Proposal within 
one (1) Business Day, including the identity of the party or parties making such proposal or 
expression of interest.  


Section 5.07 Additional Bankruptcy Matters.  


(a) From and after the date of this Agreement and until the Closing Date, at least five 
(5) Business Days prior to the filing thereof, to the extent reasonably practicable, the Sellers shall 
deliver to Buyer drafts of any and all pleadings, motions, notices, statements, applications, 
schedules, reports, and other papers to be filed or submitted by the Sellers in connection with or 
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related to this Agreement for Buyer’s prior review. The Sellers shall make reasonable efforts to 
consult and cooperate with Buyer regarding (i) any such pleadings, motions, notices, statements, 
applications, schedules, reports, or other papers, (ii) any discovery taken in connection with the 
seeking entry of the Confirmation Order (including any depositions) and (iii) any hearing 
relating to the Confirmation Order, including the submission of any evidence, including 
witnesses testimony, in connection with such hearing. 


(b) Sellers acknowledge and agree, and the Confirmation Order shall provide that, on 
the Closing Date and concurrently with the Closing, all then existing or thereafter arising 
Liabilities and Encumbrances of, against or created by the Sellers or their bankruptcy estates, 
shall be fully released from and with respect to the Transferred Assets, which shall be transferred 
to Buyer and/or the relevant Designated Buyers free and clear of all Liabilities and 
Encumbrances except for (i) with regards to the Purchased US Assets, Assumed Liabilities and 
Permitted Encumbrances and (ii) with regards to the Purchased Equity Interests, restrictions on 
transfer that may be imposed by applicable U.S. federal or state securities laws. 


Section 5.08 Insurance. Sellers shall use commercially reasonable efforts, after the 
Closing, to (i) enable Buyer and its Affiliates to file, notice and otherwise continue to pursue (or, 
at the direction and expense of Buyer, shall file, notice and continue to pursue) any claims on 
behalf of the Aggregate Purchased Business or the Transferred Assets under any third party 
insurance policy of any Seller covering the Aggregate Purchased Business or any Transferred 
Asset and assets related thereto for events occurring prior to the Closing, (ii) enable Buyer and 
its Affiliates to recover proceeds under the terms thereof, and (iii) amend all applicable Canada 
Insurance Policies to list Buyer or a Designated Buyer as the policy holder (to the extent an 
Acquired Canadian Entity is not the policyholder).  


Section 5.09 Title Policies. Sellers shall provide any such instruments, affidavits, and 
other documents reasonably required or reasonably requested by Buyer or any title insurance 
company necessary for Buyer to obtain title policies in form, substance and amounts on terms 
consistent with this Agreement and reasonably acceptable to Buyer with respect to each US 
Purchased Real Property.  For the avoidance of doubt, such obligations shall not include (i) the 
undertaking of any obligation by Sellers after the Closing, including the provision of any 
indemnity or (ii) the making of any representation beyond the scope of those contained in this 
Agreement. 


Section 5.10 Indemnity Agreements. Between the date hereof and the Closing Date, the 
Sellers will use commercially reasonable efforts to assist Buyer in obtaining (i) revised 
indemnity agreements and (ii) revised surety agreements, in each case between the holders of 
any surety bonds or other financial assurances required in connection with the Transferred 
Permits/Licenses and Buyer that limit the indemnification required by Buyer to Liabilities related 
to the Absaloka Complex, the Beulah Complex, the Colstrip Complex, the Haystack Complex, 
the Jewett Complex, the San Juan Complex, the Savage Complex, the Canadian Complexes, and, 
if applicable, the Non-Core Mine Complexes included in the Transferred Non-Core Assets. 


Section 5.11 Affiliate Arrangements. Prior to the Closing Date, Sellers shall 
(a) terminate, effective as of the Closing, (i) the Contracts between the Acquired Entities and the 
Sellers and their Affiliates (other than an Acquired Entity) as set forth on Schedule 5.11(a) and 
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(ii) any other similar Affiliate contract entered into between the Effective Date and the Closing 
Date in accordance with Section 5.01 and Section 5.02 as may be identified by Buyer, in each 
case with no further Liability to any party thereto, pursuant to a termination agreement in form 
and substance reasonably satisfactory to Buyer and (b) settle all inter-company payables and 
receivables between the Acquired Entities, on the one hand, and the Sellers and their Affiliates 
(excluding the Acquired Entities), on the other hand. 


Section 5.12 Buckingham Cash Collateral. Promptly upon release of any collateral 
securing surety bonds maintained by the BCC Parties, Westmoreland shall, and shall cause the 
BCC Parties to, deliver such collateral to Buyer, and such collateral shall be deemed a Purchased 
US Asset.     


Section 5.13 Canadian Cash Sweep. Prior to the Closing, Westmoreland shall cause 
each of Westmoreland Canada, WCGP and WCBV to distribute any cash held in the name of 
such entities to Westmoreland, to be included as Included Cash at Closing. 


ARTICLE 6 
COVENANTS OF BUYER 


Section 6.01 Access. On and after the Closing Date, to the extent permitted by 
Applicable Law, Buyer will, and will cause each Designated Buyer to, (i) not dispose of or 
destroy any files, books, records and other materials related to the Aggregate Purchased Business 
received by Buyer or Designated Buyers pursuant to this Agreement for a period of six (6) years 
after the Closing Date and (ii) afford to the Sellers and their agents and Representatives 
reasonable access to its properties, books, records, employees and auditors to the extent 
necessary to permit the Sellers to determine any matter relating to its rights and obligations 
hereunder (except to the extent relating to any dispute among the Parties arising under this 
Agreement or any Transaction Document) or to any period ending on or before the Closing Date 
or for purposes relating to the Bankruptcy Case, the wind-down of the operations of Sellers, the 
functions of any such trusts or successors, or other reasonable business purposes, and Sellers 
(including any such trust or successors) and any of its (or its trusts or successors) 
Representatives, accountants and auditors shall have the right to make copies of any such files, 
books, records and other materials at such Seller’s expense; provided that any such access by the 
Sellers shall not unreasonably interfere with the conduct of the business of Buyer or the 
Designated Buyers; provided, further, that the scope of any such access shall be limited to the 
Aggregate Purchased Business and the Transferred Assets. 


Section 6.02 Bankruptcy Actions. Buyer acknowledges that it must provide adequate 
assurance of future performance under the Assumed Contracts and the Assumed Leases and 
agrees that it shall, and shall cause its Affiliates to, cooperate with the Sellers in connection with 
furnishing information or documents to satisfy the requirements of section 365(f)(2)(B) of the 
Bankruptcy Code.  In furtherance of the foregoing, Buyer shall take all actions reasonably 
required to assist in obtaining a Bankruptcy Court finding that there has been an adequate 
demonstration of adequate assurance of future performance under the Assumed Contracts and the 
Assumed Leases, such as providing non-confidential financial information and other documents 
or information for filing with the Bankruptcy Court and making Buyer’s representatives 
available to testify before the Bankruptcy Court. Buyer shall promptly take all actions as are 
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reasonably requested by Seller to assist in obtaining the Bankruptcy Courts’ entry of, as 
applicable, the Bidding Procedures Order, the Disclosure Statement Order, the Confirmation 
Order and/or any other order reasonably necessary in connection with the Transaction as 
promptly as practicable, including furnishing affidavits, financial information or other documents 
or information for filing with the Bankruptcy Court. In the event that the entry of, as applicable, 
the Bidding Procedures Order, the Disclosure Statement Order, the Confirmation Order or any 
other order reasonably necessary in connection with the Transaction is appealed, Buyer shall use 
commercially reasonable efforts to cooperate with Sellers in the defense of such appeal. 


Section 6.03 Avoidance Actions. Prior to the Closing, Buyer and Seller may 
supplement or amend Schedule 2.01(l) and Schedule 2.03(g), in each case in accordance with the 
Plan. 


Section 6.04 Credit Bid. 


(a) Subject to the terms and conditions of this Agreement, Buyer shall take, or cause 
to be taken, all actions and do, or cause to be done, all things necessary, proper or advisable to 
obtain from the First Lien Lenders on or before Closing sufficient cash and claims under the 
Prepetition Credit Agreement and/or Prepetition First Lien Notes to satisfy the Purchase Price 
and effect the release of the Credit Bid Amount, which release shall occur pursuant to the Plan.  


(b) Buyer shall, upon satisfaction of such conditions and all of the conditions 
precedent under Section 10.01, 10.02 and 10.03 (except those conditions that by their nature are 
to be satisfied at Closing, provided such conditions are satisfied at Closing), effect the release of 
the Credit Bid Amount at or prior to Closing, which release shall occur pursuant to the Plan. 


Section 6.05 [Intentionally omitted]. 


Section 6.06 Payment of Cure Costs. Buyer shall, in accordance with the Plan, pay in 
full in cash an amount (which may be paid through use of Included Cash to the extent Buyer is 
the First Lien Lenders or their designees) equal to the aggregate amount of all Cure Costs (which 
amount may be offset against Included Cash), provided that to the extent any counterparty to an 
Assumed Contract or Assumed Lease asserts a higher Cure Cost than set forth in 
Schedule 2.01(f) or Schedule 3.07(a)(i), as applicable, Buyer shall pay such higher Cure Cost 
unless otherwise ordered by the Bankruptcy Court or Buyer may remove such Assumed Contract 
or Assumed Lease from such Schedule and treat it as an Excluded Asset and Excluded Liability 
pursuant to Section 2.06(c). 


ARTICLE 7 
COVENANTS OF BUYER AND THE SELLERS 


Section 7.01 Further Assurance.  


(a) Except as otherwise provided herein and subject to the terms and conditions of 
this Agreement (including Section 7.03(b)), the Bankruptcy Code and any orders of the 
Bankruptcy Court, the Sellers and Buyer shall use commercially reasonable efforts to take, or 
cause to be taken, all actions and to do, or cause to be done, all things necessary or desirable 
under Applicable Law to consummate the Transaction, including (i) preparing and filing as 
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promptly as practicable with any Governmental Authority or other third party all documentation 
to effect all necessary filings, notices, petitions, statements, registrations, submissions of 
information, applications and other documents, (ii) obtaining and maintaining all approvals, 
consents, registrations, Permits, authorizations and other confirmations required to be obtained or 
notices required to be delivered to or from any Governmental Authority or other third party that 
are necessary, proper or advisable to consummate the Transaction, in each case, after giving 
effect to the Confirmation Order, and (iii) holding discussions with respect to personnel policies 
and procedures, and other operational matters relating to the Aggregate Purchased Business. The 
Sellers and Buyer agree to execute and deliver such other documents, certificates, agreements 
and other writings and to use commercially reasonably efforts to take such other actions as may 
be necessary or desirable in order to consummate or implement expeditiously the Transaction, to 
vest in Buyer and/or the relevant Designated Buyers good title to the Transferred Assets, and to 
assure and evidence the assumption by Buyer and/or the relevant Designated Buyers of the 
Assumed Liabilities. 


(b) In furtherance and not in limitation of the foregoing, but subject to 
Section 7.01(c), to the extent applicable, each of Buyer and the Sellers shall make an appropriate 
filing of a Notification and Report Form pursuant to the HSR Act and similar filings pursuant to 
the Competition Act (Canada) with respect to the Transaction as promptly as practicable and in 
any event within five (5) Business Days of the conclusion of the auction contemplated by the 
Bidding Procedures Order, seeking early termination of the applicable waiting period under the 
HSR Act. Each of Buyer and the Sellers shall supply as promptly as practicable any additional 
information and documentary material that may be requested pursuant to the HSR Act or 
Competition Act (Canada), as applicable, and shall use commercially reasonable efforts to take 
all other actions necessary or desirable to cause the expiration or termination of the applicable 
waiting period under the HSR Act as soon as practicable, if applicable. 


(c) Notwithstanding anything in this Agreement to the contrary, “commercially 
reasonable efforts” for purposes of this Agreement shall in no event or circumstance require 
(1) Buyer or its Affiliates to (i) execute any settlements, undertakings, consent decrees, 
stipulations or other agreements, (ii) sell, divest, hold separate or otherwise convey any particular 
assets or categories of assets or businesses of Buyer and its Affiliates, (iii) agree to sell, divest, 
hold separate or otherwise convey any particular assets or categories of assets or businesses 
contemporaneously with or subsequent to the Closing, (iv) otherwise take or commit to take 
actions that after the Closing Date would limit the freedom of action of Buyer or its Affiliates to 
retain or operate the Aggregate Purchased Business, (v) defend through litigation on the merits 
any claim asserted in court by any Person, or (vi) subject to Section 7.01(e), make to any Person 
any material payment with respect to obtaining any approvals, consents, registrations, permits, 
authorizations and other confirmations or (2) Sellers or their Affiliates to take or commit to take 
any action or execute any settlements, undertakings, consent decrees, stipulations or other 
agreements that would limit their ability to sell Westmoreland Resources GP, LLC, 
Westmoreland Resources Partners, LP and/or their Subsidiaries or assets. 


(d) No Party shall agree (or permit any of their respective Affiliates to agree) to 
participate in any meeting with any Governmental Authority in respect of any filings, 
investigation or other inquiry relating to the consummation of the Transaction unless it consults 
with the other Parties in advance (to the extent reasonably practicable to do so) and, to the extent 







 


81 
KL2 3115700.8 


permitted by such Governmental Authority and any Applicable Law, gives the other Parties and 
their outside counsel the opportunity to attend and participate at such meeting. 


(e) The fees and expenses for all filings under the HSR Act and Competition Act 
(Canada), as applicable, and any other necessary filings or submissions to any Governmental 
Authority pursuant to this Section 7.01 shall be borne in full by Sellers; provided that if Buyer is 
not the First Lien Lenders or their designees, Buyer shall reimburse Sellers for all such fees and 
expenses at the Closing. 


Section 7.02 Certain Filings. The Sellers and Buyer shall cooperate with one another 
(i) in determining whether any action by or in respect of, or filing with or notice to, any 
Governmental Authority is required, or any actions, consents, approvals or waivers are required 
to be obtained from parties to any material contracts, in connection with the consummation of the 
Transaction and (ii) in taking such actions or making any such filings or notices, furnishing 
information required in connection therewith and seeking timely to obtain any such actions, 
consents, approvals or waivers.   


Section 7.03 Transferred Permit/License and Surety Bond Matters.  


(a) (i) As promptly as commercially reasonably possible after the Effective Date, 
Buyer shall properly file all applications, except for any applications which may not be filed 
prior to Buyer being party to a fully executed surety agreement, required to transfer the 
Transferred Permits/Licenses from the Sellers to Buyer and or the relevant Designated Buyers, as 
applicable, with the appropriate Governmental Authority; and 


(ii) Buyer and/or the relevant Designated Buyer, as applicable, shall use 
commercially reasonable efforts to take, or cause to be taken, all actions and do, or cause 
to be done, all things necessary under Applicable Law to put in place with the appropriate 
Governmental Authority as promptly as commercially reasonably possible after the 
Effective Date (except for filings which may not be made prior to Buyer being party to a 
fully executed surety agreement), the transfer of the Transferred Permits/Licenses from 
the Sellers to Buyer and/or the relevant Designated Buyer, including providing the 
financial assurances necessary therefor.  The Sellers agree to reasonably, diligently 
provide, at Buyer’s sole cost and expense (if Buyer is not the First Lien Lenders or their 
designee), any cooperation required to bring about the transfer of the Transferred 
Permits/Licenses.  From and after the Effective Date, Buyer and/or the relevant 
Designated Buyers, as applicable, shall diligently pursue the transfer of the Transferred 
Permits/Licenses to Buyer, and/or the relevant Designated Buyer.  In the event all 
necessary approvals of Governmental Authorities for the transfer of the Transferred 
Permits/Licenses to Buyer or the relevant Designated Buyer have not been obtained prior 
to the Closing Date and Buyer elects to proceed with Closing (pursuant to 
Section 10.02(m) or otherwise) subject to operating the Purchased US Business during 
the Interim Period in accordance with this Section 7.03, then (i) after Closing, Buyer 
and/or the relevant Designated Buyer, as applicable, shall operate under the Transferred 
Permits/Licenses as the designated owner and/or operator in accordance with the terms 
and conditions set forth in this Section 7.03 and (ii) to the extent allowed by and in 
accordance with Applicable Laws, the Sellers grant Buyer and/or the relevant Designated 
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Buyers its right, if any, to conduct, at the sole cost and expense of Buyer and/or the 
relevant Designated Buyer, mining operations following the Closing Date on the US 
Purchased Real Property under the Transferred Permits/Licenses as the designated owner 
and/or operator until such time as they are transferred to Buyer and/or the relevant 
Designated Buyer (the “Interim Period”). Buyer shall indemnify the Sellers and the 
Sellers’ Affiliates for all activities or omissions of Buyer or the Designated Buyers, as 
applicable, on the US Purchased Real Property during the Interim Period.  The Sellers 
and/or their Affiliates shall have (and Buyer grants and the Designated Buyers, if any, 
shall grant) all rights of entry onto the US Purchased Real Property reasonably necessary 
for the Sellers and/or their Affiliates to maintain the Transferred Permits/Licenses prior to 
transfer thereof, to the extent Buyer fails to take necessary actions with respect thereto 
and Sellers and/or their Affiliates shall comply and cause their Representatives to 
comply, in all material respects, with all applicable safety, health, security, and 
confidentiality rules applicable to the premises being visited.  


(b) During the Interim Period, Buyer, at all times prior to the transfer of the 
Transferred Permits/Licenses to Buyer, shall:  


(i) comply in all material respects with all Applicable Law governing, and all 
conditions and requirements of, or pertaining to, any such Transferred Permits/Licenses; 
and  


(ii) be solely responsible for all incidents of violation, non-compliance, and 
similar occurrences related to the Transferred Permits/Licenses that arise during the 
Interim Period.  Buyer shall, and will procure that any Designated Buyer shall, promptly 
deliver to the Sellers written notice of any such incidents, violations or occurrences, 
which the Sellers and their Affiliates shall have the right, but not the obligation, to cure in 
the event Buyer or any Designated Buyer, as applicable, fails to cure (including right of 
entry onto the applicable US Purchased Real Property), and Buyer shall promptly 
reimburse the Sellers for the reasonable costs of any such cure. 


(c) Notwithstanding anything in this Agreement to the contrary, but nevertheless 
subject to the provisions of this Section 7.03(c):  


(i) during the Interim Period, absent the occurrence of an incident of 
violation, noncompliance or similar occurrence for which Buyer or a Designated Buyer, 
as applicable, is responsible pursuant to Section 7.03(b), the Sellers shall remain 
responsible, at their sole cost and expense, for maintaining any surety bonds or other 
financial assurances required in connection with the Transferred Permits/Licenses; and  


(ii) Buyer shall indemnify and hold harmless all Sellers and their Affiliates for 
any Liabilities incurred with respect to such bonds or other financial assurances resulting 
from the actions or omissions of Buyer or Designated Buyer, as applicable, while 
operating under the Transferred Permits/Licenses during the Interim Period. 
Notwithstanding the foregoing, to the extent Buyer operates under any Transferred 
Permits/Licenses during the Interim Period prior to the transfer of such to Buyer or a 
Designated Buyer, Buyer shall, at its sole cost and expense, (x) until such time as Buyer 
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has posted replacement surety bonds or other financial assurances, pay or reimburse the 
Sellers (promptly upon receipt of notice from the Sellers’ Representative, which such 
notice shall contain the applicable surety bond numbers and corresponding premium 
amounts) for the cost of any premiums that become due after the Closing Date with 
respect to such surety bonds or other financial assurances, and (y) post any addition to the 
principal amount of any such surety bond or other financial assurance required by any 
Governmental Authority after the Closing Date as a result of any action taken by Buyer 
or a Designated Buyer, as applicable, with respect to the Purchased US Assets. 
Notwithstanding anything herein to the contrary, Buyer shall have the ability to negotiate 
or challenge the principal amounts of any such surety bonds or other financial assurances 
required by any Governmental Authority; provided that, Buyer shall take reasonable steps 
during its negotiation or challenge so as not to negatively impact Sellers or their 
Affiliates. 


(d) Until such time as the Transferred Permits/Licenses are transferred to Buyer or a 
Designated Buyer, as applicable, the Sellers shall make all commercially reasonable efforts to 
prevent the denial of, or be made subject to denial of, any application for any mining license, 
permit or other governmental authorization by any Governmental Authority due to application of 
the AVS or any similar applicable foreign, state or provincial system. 


(e) Notwithstanding anything herein to the contrary, if any of the Transferred 
Permits/Licenses encompasses or pertains to or would impose liability on Buyer or any 
Designated Buyer for any Excluded Asset or Excluded Liability or any acreage or operations 
other than the Purchased US Assets (collectively, “Overlapping Permit Property”), Sellers and 
Buyer or Designated Buyers (as the case may be), as their interests appear, shall cooperate and 
use commercially reasonable efforts in the filing of all applications with the appropriate 
Governmental Authority required to divide Overlapping Transferred Permits/Licenses between 
the Purchased US Assets, on the one hand, and the Overlapping Permit Property, on the other 
hand, so that all Overlapping Permit Property is excluded from the Transferred Permits/Licenses. 


(f) Any permits or licenses of Sellers or their Subsidiaries that are related to the 
Purchased US Business and are reasonably determined by Buyer or any Designated Buyer to be 
necessary for the operation of the Purchased US Business or the Purchased US Assets shall to 
such extent, at the election of Buyer, constitute Transferred Permits/Licenses under this 
Agreement and be subject to this Section 7.03 to the extent such permits and licenses are 
transferable. 


Section 7.04 Public Announcements. Except as may be necessary in connection with 
the Bankruptcy Case or as required by Applicable Law, each Party agrees to obtain each other 
Party’s prior written consent before issuing any press release or making any public statement 
with respect to this Agreement or the Transaction and, except for any press releases and public 
statements the making of which may be required by Applicable Law or any listing agreement 
with any national securities exchange, will not issue any such press release or make any such 
public statement prior to such consultation; provided that the First Lien Lenders may make such 
disclosures as necessary to their investors or as required by any regulatory review process. 
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Section 7.05 WARN Act. The Sellers shall be responsible for any notices required to be 
given under, and subject to the Stipulation, any Liabilities arising under, the Worker Adjustment 
and Retraining Notification Act (or any similar state or local law, the “WARN Act”) relating to 
any acts or omissions on or prior to the Closing, including as a result of the Transaction. Buyer 
shall be responsible for any notices required to be given under and shall otherwise be responsible 
for all Liabilities arising under the WARN Act relating to any acts or omissions subsequent to 
the Closing Date. 


Section 7.06 [Intentionally Omitted] 


Section 7.07 Notification of Certain Events. Each Party shall promptly notify the other 
Parties of any event, condition or circumstance of which such Party becomes aware prior to the 
Closing Date that would cause, or would reasonably be expected to cause, a material violation or 
breach of this Agreement by such Party (or a breach of any representation or warranty of such 
Party contained in this Agreement) or prevent any condition in Article 10 from being satisfied by 
the Closing Date. During the period prior to the Closing Date, each Party will promptly advise 
the other Parties in writing of any written notice or other communication from any Person 
alleging that the consent of such Person is or may be required in connection with the transactions 
contemplated by this Agreement and the Transaction Documents. A Party’s receipt of 
information pursuant to this Section 7.07 shall not operate as a waiver or otherwise affect any 
representation, warranty or agreement given or made by the other Parties in this Agreement and 
shall not be deemed to amend or supplement the Disclosure Schedules. 


Section 7.08 Bankruptcy Court Approval. Each of the Sellers and Buyer acknowledge 
that this Agreement and the Transaction are subject to Bankruptcy Court approval. The Sellers 
and Buyer shall each cooperate with each other in seeking entry of the Confirmation Order. 
Buyer agrees that it will, at Buyer’s own cost (but subject to reimbursement in accordance with 
Section 12.04), promptly take all actions that are reasonably requested by the Sellers to assist in 
obtaining the Bankruptcy Court’s entry of the Confirmation Order, including furnishing 
affidavits, financial information or other documents or information for filing with the 
Bankruptcy Court and making Buyer’s representatives available to testify before the Bankruptcy 
Court.  


Section 7.09 Confidentiality. From and after the Closing, Buyer and the Designated 
Buyers, on the one hand, and the Sellers, on the other hand, shall, and shall cause their respective 
Affiliates and its and their respective Representatives to, maintain in confidence any written, oral 
or other information relating to the other Party’s businesses following the Closing (including, 
with respect to the Sellers’ confidentiality obligations hereunder following the Closing, 
information relating to the Aggregate Purchased Business and/or the Transferred Assets and/or 
Assumed Liabilities and/or the Acquired Entities, and with respect to Buyer’s confidentiality 
obligations hereunder following the Closing, the Excluded Assets and Excluded Liabilities) or 
obtained from another Party or its Affiliates or its or their respective Representatives, except that 
the foregoing requirements of this Section 7.09 shall not apply to the extent that (i) any such 
information is or becomes generally available to the public other than (A) in the case of Buyer, 
as a result of disclosure by the Sellers or any of their Affiliates or any of its or their respective 
Representatives in violation of this Agreement and (B) in the case of the Sellers, as a result of 
disclosure by Buyer, Designated Buyers, or its or their Affiliates or any of its or their respective 
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Representatives in violation of this Agreement, (ii) any such information is required by 
Applicable Law or a Governmental Authority to be disclosed (including in connection with the 
Bankruptcy Case or any report, statement, testimony or other submission to such Governmental 
Authority), (iii) any such information is reasonably necessary to be disclosed in connection with 
any Action or in any dispute with respect to this Agreement (including in response to any 
summons, subpoena or other legal process or formal or informal investigative demand issued to 
the disclosing Party in the course of any litigation, investigation or administrative proceeding) or 
(iv) any such information was or becomes available to such Party on a non-confidential basis and 
from a source (other than a Party to this Agreement or any Affiliate of such Party or any of its or 
their respective Representatives) that is not bound by a confidentiality obligation with respect to 
such information; provided that, the fact that any information relating to the Aggregate 
Purchased Business and/or the Transferred Assets and/or Assumed Liabilities and/or the 
Acquired Entities, was in the possession of Sellers or relating to the Excluded Assets or 
Excluded Liabilities was in the possession of Buyers or their respective Affiliates or 
Representatives, prior to Closing shall not be a basis for any of them to rely on this clause (iv). If 
a Party or any of its Affiliates or its or their respective Representatives becomes legally 
compelled by deposition, interrogatory, request for documents, subpoena, civil investigative 
demand or similar judicial or administrative process to disclose any such information, such Party 
shall, or shall cause such Affiliate or Representative to, provide the other Parties with prompt 
prior written notice of such requirement (including any report, statement, testimony or other 
submission to such Governmental Authority) to the extent legally permissible and, to the extent 
reasonably practicable cooperate with such other Parties, at the requesting Party’s sole expense, 
to obtain a protective order or similar remedy to cause such information not to be disclosed, 
including interposing all available objections thereto, such as objections based on settlement 
privilege; provided that, in the event that such protective order or other similar remedy is not 
obtained, such Party shall, or shall cause such Affiliate or Representative to, furnish only that 
portion of such information that has been legally compelled, and shall, or shall cause its Affiliate 
or Representative (as applicable) to, exercise its commercially reasonable efforts, at the 
requesting Party’s sole expense, to obtain assurance that confidential treatment will be accorded 
such disclosed information. Each of the Parties shall instruct its Affiliates and its or their 
respective Representatives having access to such information of such obligation of 
confidentiality and shall be responsible for any breach of the terms of this Section 7.09 by any of 
its Affiliates or its or their respective Representatives. 


Section 7.10 Certain Payments or Instruments Received from Third Parties.  


(a) To the extent that, after the Closing Date, (a) Buyer and/or any Designated Buyer 
receives any payment or instrument that is for the account of a Seller according to the terms of 
this Agreement or any Transaction Document or relates primarily to a Non-Core Mine Complex 
that is not sold to the Buyer pursuant to this Agreement, Buyer shall, and shall cause the 
Designated Buyers to, promptly deliver such amount or instrument to the relevant Seller, or 
(b) any of the Sellers or any of their Affiliates receives any payment or instrument that is for the 
account of Buyer, the Acquired Entities or any of the Designated Buyers according to the terms 
of this Agreement or any Transaction Document, is included in the Purchased US Assets or 
otherwise relates primarily to the Aggregate Purchased Business, the Sellers shall, and shall 
cause their Affiliates to, promptly deliver such amount or instrument to Buyer, the Acquired 
Entities or the relevant Designated Buyer, as applicable; provided that if this Agreement does not 
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provide for whose account a payment or instrument referenced in this sentence is to be and such 
item relates to both the Aggregate Purchased Business and the business of a Non-Core Mine 
Complex that was not sold to Buyer pursuant to this Agreement, such item shall be apportioned 
between the two on the basis of the extent to which it relates to each. All amounts due and 
payable under this Section 7.10 shall be due and payable by the applicable Party in immediately 
available funds, by wire transfer to the account designated in writing by the relevant Party. 
Notwithstanding the foregoing, each Party hereby undertakes to use its commercially reasonable 
efforts to direct or forward all bills, invoices or like instruments to the appropriate Party. Any 
payments received under this Section 7.10 by the applicable Party will be treated by the other 
Party as being received by the applicable Party in its capacity as an agent for the other Party 
solely for U.S. federal income tax purposes.  


(b) As of the Closing Date, Sellers hereby authorize Buyer and the Designated 
Buyers to open any and all mail addressed to Sellers and their Affiliates relating to the Purchased 
US Business and delivered to the offices or facilities of the Purchased US Business or otherwise 
to Buyer or a Designated Buyer if received on or after the Closing Date, and hereby appoint 
Buyer and the Designated Buyers their attorney-in-fact to endorse, cash and deposit any monies, 
checks or negotiable instruments received by Buyer or the Designated Buyers after the Closing 
Date with respect to the accounts receivable included in the Purchased US Assets, for Buyer’s 
and the Designated Buyer’s own account. 


Section 7.11 Consents and Approvals. Subject to Section 7.01, the Parties shall use 
commercially reasonable efforts, as set forth in this Agreement, to secure all approvals, 
authorizations, consents, Transferred Permits/Licenses, orders, Licenses, assignments, releases, 
and/or waivers, if any, that are necessary to effect the transactions contemplated by this 
Agreement and the Transaction Documents, including any consents necessary under Contracts of 
the Acquired Entities, Canada Permits/Licenses and Canada Leases. Without limiting 
Section 7.01(c), such commercially reasonable efforts shall not require any material payment or 
other consideration from the Parties (other than (i) as contemplated by Section 2.06(b) or 
Section 7.03, (ii) the Cure Costs, and (iii) the Transfer Taxes). 


Section 7.12 Winding Down. The Parties acknowledge and agree that, subject to the 
terms and conditions of the Plan, this Agreement and the Transaction Documents, including the 
post-Closing obligations of the Sellers under this Agreement and the Transaction Documents, 
after Closing, each Seller may take all steps it deems necessary or desirable in its sole discretion 
to commence and administer the wind down of its affairs in a prompt and efficient manner as 
contemplated by the Plan (provided that in no event shall such wind down be completed until the 
end of the Interim Period, if applicable).  Buyer and its Affiliates shall provide the Plan 
Administrator with reasonable access, during normal business hours upon prior written notice to 
counsel, to any reasonable documents, records, information, and/or personnel engaged by the 
Buyer or its Affiliates, that are reasonably necessary for the Plan Administrator to administer the 
Liquidating Trust and the WLB Debtors’ estates, or take any other action necessary to wind 
down the WLB Debtors’ affairs consistent with the Plan Administrator’s duties under the Plan, 
including the Plan Administrator’s administration of claims filed against the WLB Debtors (other 
than General Unsecured Claims) and filing any required tax returns. 
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Section 7.13 Transaction Documents. The Parties shall negotiate in good faith, prior to 
Closing, the terms of the Transaction Documents (other than the New Working Capital Facility), 
and in each case such terms shall be in a form (i) customary for transactions of the type 
contemplated by this Agreement and (ii) reasonably satisfactory to Buyer and Sellers’ 
Representative in their respective discretion. 


Section 7.14 Cooperation Regarding Licenses and Worker’s Compensation. From the 
Effective Date through the Closing, the Sellers and Buyer shall reasonably cooperate with one 
another and use commercially reasonable efforts to cause Buyer or, if applicable, the Designated 
Buyers, to obtain by the Closing Date (i) all material US Permits and US Licenses and 
(ii) coverage for Workers’ Compensation Liabilities. In furtherance of the foregoing, Buyer, as 
soon as reasonably practicable but in no event later than January 31, 2019, shall provide Sellers 
with a list of the names of Buyer’s senior management and a description of Buyer’s corporate 
structure, in each case, to the extent necessary in connection with such licensing process. 


ARTICLE 8 
TAX MATTERS 


Section 8.01 Tax Cooperation; Responsibility for Taxes; FIRPTA.  


(a) Buyer and the Sellers agree to furnish or cause to be furnished to each other, upon 
request, as promptly as practicable, such information and assistance relating to the Aggregate 
Purchased Business, the Transferred Assets, the Assumed Liabilities and the Acquired Entities 
(including access to books and records) as is reasonably necessary for the filing of all Tax 
Returns, the making of any election relating to Taxes, the preparation for any audit by any 
Taxing Authority, and the prosecution or defense of any claim, suit or proceeding relating to any 
Tax. Buyer shall retain all books and records with respect to Taxes pertaining to the Transferred 
Assets, the Acquired Entities and the Assumed Liabilities for any Pre-Closing Tax Period for a 
period of at least six (6) years following the Closing Date. The Sellers and Buyer shall cooperate 
with each other in the conduct of any audit or other proceeding relating to Taxes involving the 
Transferred Assets, the Assumed Liabilities, the Acquired Entities or the Aggregate Purchased 
Business. The Sellers shall use commercially reasonable efforts to provide Buyer with such 
information that is in any of the Seller’s possession and is reasonably requested by Buyer to 
identify the jurisdictions in which Tax Returns are required to be filed, or Taxes are required to 
be paid, and the types of Tax Returns required to be filed, in each case with respect to the 
Aggregate Purchased Business, the Acquired Entities or the Transferred Assets. 


(b) All excise, sales, use, value added, registration, stamp, recording, documentary, 
conveyancing, franchise, property, real property transfer, personal property, transfer and similar 
Taxes, levies, charges and fees incurred in connection with the Transaction (collectively, 
“Transfer Taxes”) shall be borne by Sellers, subject to Buyer’s or Designated Buyer’s, as 
applicable, obligations with respect to Funded Liabilities as set forth in Section 2.18. Transfer 
Taxes shall be timely paid, and all applicable filings, reports and returns shall be filed, as 
provided by Applicable Law. Buyer and the Sellers shall cooperate in reducing any such 
Transfer Taxes (and any other Tax cost) to the extent possible, including by providing each other 
with any appropriate resale exemption certifications and other similar documentation or by 
restructuring the form of all (or part) of the transactions contemplated by this Agreement and the 
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Transaction Documents; provided that such restructuring is not reasonably expected to materially 
delay, prevent or hinder the consummation of the Transaction. 


(c) The Party with the primary legal obligation for the reporting and payment of any 
Transfer Taxes shall file any Tax Returns and other documentation that must be filed in 
connection with such Transfer Taxes, and shall use its reasonable best efforts to provide such 
Tax Returns to the other Party at least ten (10) Business Days prior to the date such Tax Returns 
are due to be filed. If required by Applicable Law, the Parties will, and will cause their respective 
Affiliates to, join in the execution of any such Tax Returns or other documentation. 


(d) On or before the Closing Date, each Seller shall deliver to Buyer a statement, 
signed under penalties of perjury and dated no more than thirty (30) days prior to the Closing 
Date, that satisfies the requirements of Treasury Regulation Section 1.1445-2(b)(2) and confirms 
that each Seller (or its regarded owner, if Seller is an entity disregarded as separate from its 
owner) is not a “foreign person” as defined in Section 1445 of the Code. 


(e) Buyer and Sellers agree that, at the sole discretion of Buyer, the Transaction will 
be structured as a reorganization within the meaning of Section 368(a)(1)(G) of the Code (the 
“G Reorganization”).  Sellers will cooperate with Buyer in structuring the Transaction so that it 
qualifies as a G Reorganization and, to the extent not inconsistent with the Plan or this 
Agreement, undertaking commercially reasonable additional steps to maximize the Tax attributes 
that Buyer will acquire as set forth in Section 2.01(v), including effecting the transactions to 
occur at Closing pursuant to Article 2 in a manner consistent with a G Reorganization. Buyer and 
Sellers agree that the foregoing shall be effected in a manner consistent with the Description of 
Transaction Steps. 


(f) Notwithstanding anything else in this Agreement that could be construed to the 
contrary, the Parties agree that, in the absence of a Final Determination, the following principles 
shall be applied in determining for U.S. federal, state and local income Tax purposes, to the 
extent applicable, the amount of consideration received by Sellers in connection with the 
Transaction and the amount of cancellation of indebtedness income recognized by Sellers in 
connection with the consummation of the Plan, as well as for any other relevant U.S. federal, 
state, local, or non-U.S. income Tax considerations: 


(i) In the event the New First Lien Term Loan and the New Second Lien 
Term Loan, as those terms are defined in the Contribution and Distribution Agreements 
(such loans collectively, the “New Debt”) are “traded on an established market” and the 
outstanding membership interests of Buyer (all of such interests, the “Buyer Equity”) are 
not “traded on an established market,” each within the meaning of Treasury Regulation 
Section 1.1273-2, the issue price of the New Debt will be determined by applying the 
principles of Treasury Regulation Section 1.1273-2(b) to the New Debt, without regard to 
the fact that the Buyer Equity is not “traded on an established market”; and 


(ii) The fair market value of the Buyer Equity will be determined by reference 
to a valuation analysis performed by a nationally recognized financial advisor selected by 
Buyer and reasonably acceptable to the Sellers’ Representative to the extent such 
valuation analysis is permitted to be relied upon by each of the Parties, unless the 
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methodology of such valuation analysis is determined, in a reasoned written opinion 
rendered by a nationally recognized law firm or accounting firm selected by Sellers’ 
Representative, to be plainly inadequate or unreasonable to rely on for tax reporting 
purposes. For the avoidance of doubt, in the event there is a trading market for the Buyer 
Equity, determined by reference to whether the Buyer Equity would be treated as “traded 
on an established market” for purposes of Treasury Regulation Section 1.1273-2, then 
such valuation analysis shall be required to consider the prices indicated in such trading 
market in its analysis, but such prices shall not be binding or conclusive. 


ARTICLE 9 
EMPLOYEE MATTERS 


Section 9.01 Representations and Warranties. Except as set forth in Schedule 9.01, 
each Seller represents and warrants, on a joint and several basis with the other Sellers, to Buyer, 
as of the date of this Agreement and as of the Closing Date that: 


(a) Schedule 9.01(a) contains a complete and accurate list of those employees of 
(i) the Sellers providing services to the Purchased US Business as of the date hereof, including 
employees’ work location, union or non-union status, status as exempt or non-exempt under the 
provisions of the Fair Labor Standards Act and other Applicable Law, title, start date and base 
wage rate or salary (the “US Business Employees”) and (ii) the Acquired Canadian Entities, 
including employees’ work location, union or non-union status, title, start date and base wage 
rate or salary (the “Canada Business Employees” and together with the US Business 
Employees, the “Business Employees”). Except as set forth on Schedule 9.01(a), no collective 
bargaining agreement is currently in effect with respect to any Business Employee or the 
Aggregate Purchased Business or to which Westmoreland or any of its Subsidiaries is otherwise 
party or bound.  Other than US Business Employees providing general corporate support and 
administrative services to the Aggregate Purchased Business, each employee providing services 
to the Purchased Canada Business is employed by an Acquired Canadian Entity. WRMI has no 
employees. 


(b) (i) to the Knowledge of Sellers, there are no union organizing activities, or (ii) any 
pending petitions for recognition of, a labor union or association as the exclusive bargaining 
agent for, any group or groups of Business Employees. There are no labor union strikes, material 
work stoppages, material work slowdowns or Sellers lockouts nor of any threats thereof, by or 
with respect to any of the Business Employees. 


(c) Except as set forth on Schedule 9.01(c), with respect to the Acquired Entities and 
the Aggregate Purchased Business, there exist: (i) no charges pending before a governmental 
administrative agency involving alleged violations of any anti-discrimination law, wage payment 
law, employment laws, labor relations laws or occupational safety and health law; (ii) no pending 
or, to the Knowledge of Sellers, threatened, Litigation arising out of employment-related federal, 
state, provincial or local laws, including laws regarding discrimination, wage payments, labor 
relations or occupational safety and health; and (iii) no pending, or to the Knowledge of Sellers, 
threatened grievances, arbitrations or other CBA disputes. 
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(d) Within the twelve (12) months prior to the date hereof, no Seller or Acquired 
Entity has failed to comply with the requirements of the WARN Act or comparable provincial or 
local law in connection with any plant closing or mass layoff of individuals employed at the 
Aggregate Purchased Business. The Sellers have heretofore made available to Buyer a true and 
complete list of employee layoffs, by location, implemented by the Sellers or the Acquired 
Entities in the 90-day period preceding the Closing Date at any location employing any 
individuals employed by the Acquired Entities or the Aggregate Purchased Business. 


Section 9.02 Covenants.  


(a) Sellers shall provide to Buyer such information and assistance as is reasonably 
required or as Buyer may reasonably request to enable Buyer to identify those US Business 
Employees that are and are not required for the operation of the Purchased US Business on and 
after the Closing Date in a manner consistent with past practice. Prior to the Closing, Buyer may 
provide the Sellers with a list of those US Business Employees to whom it desires not to offer 
employment as of the Closing (the US Business Employees so listed, the “Non-Offered US 
Employees”). On the Closing Date, Buyer or a Subsidiary thereof shall make offers of 
employment to all US Business Employees other than the Non-Offered US Employees (the 
“Offered US Employees”), to be effective immediately following the Closing Date. As of the 
Closing Date, the Sellers shall terminate the employment of each Offered US Employee and 
shall cooperate with, and use their commercially reasonable efforts to assist, Buyer with Buyer’s 
hiring of such Offered US Employees. Those Offered US Employees who accept Buyer’s or its 
Subsidiary’s offer of employment and commence working for Buyer or one of its Subsidiaries 
immediately following the Closing Date (or upon return to work within fourteen (14) days after 
the Closing Date from approved vacation or within one hundred and eighty (180) days after the 
Closing Date from approved leave (including disability leave)) shall hereafter be referred to as 
“Transferred Employees”. 


(b) Buyer or one of its Subsidiaries shall set initial terms and conditions of 
employment, including wages, benefits, job duties and responsibilities and work assignment for 
the non-union Offered US Employees. Buyer shall determine which US Business Employees, if 
any, not to offer employment to commence after the Closing, in its sole discretion. For any US 
Business Employees who are represented by a union, offers of employment by Buyer or one of 
its Subsidiaries shall be in accordance with the CBA adopted by Buyer or such Subsidiary. Only 
US Business Employees who are offered and then accept such offer of employment with Buyer 
or one of its Subsidiaries based on the initial terms and conditions set by Buyer or one of its 
Subsidiaries or the relevant CBA adopted by Buyer or any such Subsidiary will become 
Transferred Employees after the Closing Date. Notwithstanding the foregoing, nothing herein 
will, after the Closing Date, impose on Buyer or its Affiliates any obligation to retain any 
Transferred Employee or Canada Business Employee in its employment.  All offers of 
employment shall be subject to, among other things, background checks, compliance review, and 
review of status of an employee’s registration, as determined by Buyer in its sole discretion. 


(c) Sellers shall use their commercially reasonable efforts to assist Buyer and its 
Subsidiaries in identifying and establishing, those employee benefit plans and administrative 
arrangements that are required or appropriate for the operation of the Aggregate Purchased 
Business on and after the Closing Date in a manner consistent with past practice. Buyer and 
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Sellers shall cooperate and Buyer shall take all reasonable actions as are necessary or appropriate 
to adopt or otherwise become the sponsor of, and to maintain, such plans, whether through the 
assumption of plans of Seller or adoption of its own plans (the “Buyer Plans”) and to provide 
that the Transferred Employees shall be entitled to participate in such plans from and after the 
Closing Date (subject to any waiting periods or eligibility requirements that are substantially 
similar to those under a comparable plan offered by Sellers to such Transferred Employees prior 
to the Closing Date and subject to such reasonable delay as may be necessary or required for the 
implementation of such plans).  


(i) Buyer will cause the Buyer Plans to take into account for purposes of 
eligibility and vesting thereunder, but not with respect to accrual of benefits other than in 
the case of severance and vacation, service by the Transferred Employees with the Sellers 
prior to the Closing as if such service were with Buyer to the same extent such service 
was credited under a comparable benefit plan of the Sellers prior to the Closing (except to 
the extent it would result in the duplication of benefits), in each case to the extent 
permitted under Applicable Law and the terms of the applicable Buyer Plan. In addition, 
with respect to each Buyer Plan that is a “welfare benefit plan” (as defined in 
Section 3(1) of ERISA), Buyer shall, or shall cause an Affiliate of Buyer sponsoring or 
maintaining such Buyer Plan, to (A) cause there to be waived any pre-existing condition 
exclusions, actively at work requirements, insurability requirements or other eligibility 
limitations, and (B) give effect, in determining any deductible, co-insurance and 
maximum out-of-pocket limitations, to claims incurred and amounts paid by, and 
amounts reimbursed to, the Transferred Employees and their dependents under an 
employee plan prior to the Closing, in each case to the extent provided under a 
comparable benefit plan of the Sellers prior to the Closing and in each case to the extent 
permitted under Applicable Law and the terms of the applicable Buyer Plan. 


(ii) Following the Closing Date, to the extent permitted by applicable policies 
of Buyer (including any caps or limits on accrued and unused paid time off thereunder), 
Buyer will allow Transferred Employees to use all accrued and unused paid time off to 
which such Transferred Employee is entitled under the applicable policies of the Sellers 
immediately prior to the Closing Date to the extent reflected on the Financial Statements. 
The Sellers shall provide Buyer with a record of such accrued paid time off for each 
Transferred Employee. 


(d) With respect to Transferred Employees, Buyer and the Sellers shall use the 
alternative procedure set forth in Revenue Procedure 2004-53, 2004-34 I.R.B. 320, for purposes 
of employment tax reporting. 


(e) To the extent that the Transferred US Benefit Plans do not include the 
Westmoreland 401(k) Plan, effective as of the Closing Date or any subsequent date reasonably 
requested by Buyer (but not later than sixty (60) days following the Closing Date), either 
Transferred Employees shall be eligible to effect a “direct rollover” (as described in 
Section 401(a)(31) of the Code) of their account balances (including participant loans) under the 
Westmoreland 401(k) Plan to one or more defined contribution plans maintained by Buyer or its 
Affiliates (collectively, the “Buyer 401(k) Plan”) in the form of cash and participant loan notes 
or the Buyer 401(k) Plan shall accept a plan to plan transfer or spinoff from the Westmoreland 
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401(k) Plan. Sellers and Buyer shall use commercially reasonable efforts to permit such direct 
rollovers as soon as practicable after the Closing Date, including Buyer providing evidence to 
Sellers reasonably satisfactory to Sellers of the qualified status of the Buyer 401(k) Plan and of 
the ability of the Buyer 401(k) Plan to accept direct rollovers, and to ensure that no outstanding 
participant loans default prior to the sixtieth (60th) day following the Closing Date, including, 
without limitation, amending the Buyer 401(k) Plan to allow for direct rollovers and continued 
payment of outstanding participant loans. 


(f) Nothing in this Section 9.02 is intended to require Buyer or its Subsidiaries to 
continue employment for any period of time or on any specific terms or conditions of any 
Transferred Employee after the Closing. Nothing contained in this Agreement shall be construed 
as an amendment or modification of any employee benefit plan of the Sellers or Buyer or as an 
obligation to effect the transfers described in Section 9.02(e). 


Section 9.03 No Third Party Beneficiaries. Without limiting the generality of 
Section 12.09, the provisions of this Article 9 are included for the sole benefit of the Sellers and 
Buyer and nothing herein, whether express or implied, shall create any third party beneficiary or 
other rights in any other Person, including in any current or former employee, independent 
contractor or other service provider (including any beneficiary or dependent thereof) of the 
Sellers in respect of continued employment (or resumed employment) with Buyer or any of its 
Affiliates or the Aggregate Purchased Business and no provision of this Article 9 shall create any 
rights in any such Persons in respect of any benefits that may be provided, directly or indirectly, 
under any employee plan, Buyer Plan or any plan or arrangement that may be established by 
Buyer or any of its Affiliates. No provision of this Agreement shall constitute a limitation on 
rights to amend, modify or terminate after the Closing Date any such plans or arrangements of 
the Sellers, Buyer or any of their respective Affiliates. 


ARTICLE 10 
CONDITIONS TO CLOSING 


Section 10.01 Conditions to Obligations of Buyer and the Sellers. The obligations of 
Buyer (and any Designated Buyer) and the Sellers to consummate the Closing are subject to the 
satisfaction of the following conditions: 


(a) Any applicable waiting period under the HSR Act and/or Competition Act 
(Canada), relating to the Transaction shall have expired or been terminated.  


(b) No Governmental Authority shall have enacted, issued, promulgated, enforced or 
entered any order, writ, judgment, injunction, decree stipulation, determination or award which is 
in effect and has the effect of making the Transaction illegal, otherwise restraining or prohibiting 
consummation of the Transaction or causing the Transaction to be rescinded following 
completion thereof or delaying the consummation of the Transaction beyond the Outside Date. 


Section 10.02 Conditions to Obligation of Buyer. The obligation of Buyer (and any 
Designated Buyer) to consummate the Closing is subject to the satisfaction of the following 
further conditions:  
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(a) Each Seller and its Affiliates shall have performed or complied with, in each case, 
in all material respects, all of its obligations hereunder and under the Restructuring Support 
Agreement and Confirmation Order, in each case required to be performed by it on or prior to the 
Closing Date. 


(b) Representations and Warranties. 


(i) Each of the Fundamental Representations of the Sellers contained in this 
Agreement shall be true and correct in all respects on and as of the Effective Date and on 
and as of the Closing Date, as if made at and as of such date (except those representations 
and warranties that address matters only as of a specified date, the accuracy of which 
shall be determined as of that specified date in all respects). 


(ii) Each of the representations and warranties of the Sellers contained in this 
Agreement (without giving effect to any qualification as to materiality, Material Adverse 
Effect or words of similar import included therein), other than Fundamental 
Representations of the Sellers, shall be true and correct in all respects on and as of the 
Effective Date and on and as of the Closing Date, as if made at and as of such date 
(except those representations and warranties that address matters only as of a specified 
date, the accuracy of which shall be determined as of that specified date in all respects), 
except where the failure to be so true and correct (without giving effect to any 
qualifications as to materiality, Material Adverse Effect or words of similar import 
included therein) would not, individually or in the aggregate, reasonably be expected to 
have a Material Adverse Effect. 


(c) Buyer shall have received a certificate signed by an authorized officer of 
Westmoreland certifying the satisfaction of the conditions set forth in clauses (a), (b), and (d) of 
this Section 10.02. 


(d) Since the Effective Date, there shall not have occurred any Material Adverse 
Effect. 


(e) Buyer shall have received evidence in form and substance reasonably acceptable 
to Buyer that each of the Mining Complexes (other than any Non-Core Mine Complexes 
included in the US Mining Complexes) are being delivered at Closing with at least the 
(i) Minimum Accounts Receivable and (ii) Minimum Coal Inventory (the “Minimum Coal 
Inventory Condition”); provided that, for purposes of the Minimum Coal Inventory Condition 
and the calculation of the components thereof for Closing, Minimum Accounts Receivable and 
Minimum Coal Inventory will be calculated on an aggregate US Mining Complex (excluding 
any Non-Core Mine Complexes) and aggregate Canadian Complex basis and not on an 
individual Mining Complex basis. 


(f) No Event of Default (as defined in the DIP Facility) shall have occurred and be 
continuing thereunder which (i) gives the Secured Creditors (as defined in the DIP Facility) a 
termination right, (ii) as a result of which, the obligations under the DIP Facility have been 
accelerated and are immediately due and payable and (iii) has not been waived or cured. 
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(g) Buyer shall have received lien releases and termination statements with respect to 
all Encumbrances on the Purchased US Assets other than Permitted Encumbrances. 


(h) The Confirmation Order shall (i) vest in Buyer and any Designated Buyer good 
and valid title to each US Purchased Real Property, free and clear of all Encumbrances (other 
than Permitted Encumbrances), (ii) otherwise be in form and substance, including with respect to 
all findings of fact and conclusions of law, reasonably satisfactory to Buyer, (iii) have been 
entered by the Bankruptcy Court and be in full force and effect, (iv) not be subject to a stay or 
subject to any appeal, (v) not have been modified or amended without the written consent of the 
Parties and (vi) not have been reversed or vacated. 


(i) Each Seller shall not be in material breach of the Confirmation Order, which 
breach remains uncured as of the Closing Date. 


(j) (i) Each of the Assumed Contracts and Assumed Leases set forth on 
Schedule 10.02(j)(i) (x) will have been duly assigned to Buyer or a Designated Buyer and 
(y) that require novation will have been novated to Buyer or a Designated Buyer, and (ii) with 
respect to each of the Contracts of an Acquired Entity or Canada Lease set forth on 
Schedule 10.02(j)(ii), all necessary third party consents or approvals in respect of any applicable 
change of control provisions therein shall have been obtained. 


(k) The objection deadline shall have passed for all counterparties to Assumed 
Contracts and Assumed Leases to object to the assumption and/or assignment of such Assumed 
Contracts and Assumed Leases, including with respect to the Cure Costs contained in their 
respective Cure Notice.  


(l) Arrangements satisfactory to Buyer shall be in place regarding the regulatory 
bonding and security arrangements required with regards to the Acquired Entities and in 
connection with the transfer of Purchased US Assets, including with respect to the Transferred 
Permits/Licenses as contemplated herein. 


(m) Buyer shall have obtained approval from each Governmental Authority necessary 
or appropriate to operate the Aggregate Purchased Business, including (i) to the extent necessary 
to obtain such approval from the applicable Governmental Authority (including all US Permits 
and US Licenses), the applicable Seller and Buyer shall have entered into settlements with such 
Governmental Authority reasonably satisfactory to Buyer and Sellers’ Representative with 
respect to permit transfers, bonding requirements and regulatory compliance, (ii) Buyer or the 
applicable Designated Buyer shall have (or concurrently upon consummation of the Closing shall 
acquire) all permits and licenses necessary to operate the Aggregate Purchased Business in all 
material respects after Closing, whether through the transfer of the Transferred Permits/Licenses 
to Buyer or the applicable Designated Buyer at the Closing or issuance of new US Permits and 
US Licenses to Buyer or the applicable Designated Buyer as of the Closing; and (iii) each 
Acquired Canadian Entity shall continue to have at Closing all Canada Permits/Licenses in full 
force and effect as necessary to continue to operate the Purchased Canada Business in all 
material respects after Closing; provided that if the foregoing condition is satisfied prior to or 
concurrently upon consummation of the Closing except for clause (ii) with respect to the transfer 
of the Transferred Permits/Licenses to or issuance of new US Permits and US Licenses to Buyer 
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or the relevant Designated Buyer, then Buyer may, in its sole discretion, elect to waive the 
foregoing condition with respect to the transfer of the Transferred Permits/Licenses or the 
issuance of the new US Permits and US Licenses at the Closing and operate the Purchased US 
Business during the Interim Period (to the extent permitted by Applicable Law or an appropriate 
Governmental Authority) pursuant to the provisions of Section 7.03 until such time as such 
Transferred Permits/Licenses are so transferred to or new US Permits and new US Licenses are 
so issued to Buyer or the relevant Designated Buyer during the Interim Period pursuant to 
Section 7.03. 


(n) None of the Acquired Canadian Entities nor any officer or director thereof or the 
Transferred Employees shall have been entered into and remain in the AVS or any similar 
applicable foreign, state or provincial system, unless resolved by way of settlements with the 
applicable Governmental Authority on or prior to Closing, in form reasonably acceptable to 
Buyer. 


(o) The UMWA shall have agreed to waive/remove the successor clause in the 
UMWA CBAs, or the Bankruptcy Court shall have granted a motion filed by the applicable 
Seller pursuant to Section 1113(c) of the Bankruptcy Code authorizing the applicable Seller to 
reject the UMWA CBAs, in each case, other than in respect of the CBAs included in the 
Assumed Contracts.  


(p) The Bankruptcy Court shall have granted motions filed by the applicable Seller 
(i) pursuant to Section 1113 of the Bankruptcy Code terminating and/or modifying the CBAs as 
requested by Buyer and (ii) pursuant to Section 1114 of the Bankruptcy Code modifying retiree 
benefits as requested by Buyer. 


(q) Sellers shall have delivered to Buyer or a Designated Buyer, as applicable, the 
Sellers’ Closing Deliverables. 


(r) Buyer shall have obtained the revised indemnity agreements and surety 
agreements contemplated by Section 5.10. 


(s) Buyer shall have received evidence, in form and substance reasonably acceptable 
to Buyer, that Sellers and their Subsidiaries (other than Westmoreland Resources GP, LLC, 
Westmoreland Resources Partners. LP and their respective Subsidiaries) shall have Closing 
Available Cash as of the Closing Date equal to or greater than the Minimum Closing Cash. 


(t) Buyer shall have received a certificate in form and substance reasonably 
satisfactory to Buyer and signed by an authorized officer of Westmoreland certifying that, since 
the Effective Date, the Sellers and their Subsidiaries (including the Acquired Entities) have 
operated the Aggregate Purchased Business (a) in the ordinary course of business consistent with 
past practice other than de minimis deviations and (b) in compliance with the DIP Budget and the 
Confirmation Order. 


(u) Buyer shall have received all necessary approvals of the Montana Insurance 
Department for the acquisition of WRMI. 
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The foregoing conditions of this Section 10.02 are for the sole benefit of Buyer and may 
be waived by Buyer (except with respect to Section 10.02(n)), in whole or in part, at any time 
and from time to time in the sole discretion of Buyer. The failure by Buyer at any time to 
exercise any of its rights hereunder shall not be deemed a waiver of any such right and each such 
right shall be deemed an ongoing right which may be asserted at any time and from time to time. 


Section 10.03 Conditions to Obligation of the Sellers. The obligation of the Sellers to 
consummate the Closing is subject to the satisfaction of the following further conditions: 


(a) Buyer shall have performed or complied with, in each case, in all material 
respects, all of its obligations hereunder and under the Restructuring Support Agreement and the 
Confirmation Order, in each case required to be performed by it on or prior to the Closing Date. 


(b) Representations and Warranties. 


(i) Each of the Fundamental Representations of Buyer contained in this 
Agreement shall be true and correct in all respects on and as of the Effective Date and on 
and as of the Closing Date, as if made at and as of such date (except those representations 
and warranties that address matters only as of a specified date, the accuracy of which 
shall be determined as of that specified date in all respects). 


(ii) Each of the representations and warranties of Buyer contained in this 
Agreement (without giving effect to any qualification as to materiality, material adverse 
effect or words of similar import included therein), other than Fundamental 
Representations of Buyer, shall be true and correct in all respects on and as of the 
Effective Date and on and as of the Closing Date, as if made at and as of such date 
(except those representations and warranties that address matters only as of a specified 
date, the accuracy of which shall be determined as of that specified date) except where 
the failure to be so true and correct (without giving effect to any qualifications as to 
materiality included therein) would not, individually or in the aggregate, reasonably be 
expected to have a material adverse effect on Buyer’s ability to timely effect the Closing 
or consummate the Transaction. 


(c) The Sellers shall have received a certificate signed by an authorized officer of 
Buyer certifying the satisfaction of the conditions set forth in the foregoing clauses (a) and (b). 


(d) The Cure Costs shall have been paid by, or on behalf of, Buyer (or otherwise 
reserved) in accordance with this Agreement and an order of the Bankruptcy Court reasonably 
acceptable to Sellers’ Representative. 


(e) The Confirmation Order, in form and substance, including with respect to all 
findings of fact and conclusions of law, reasonably satisfactory to Sellers shall have been entered 
by the Bankruptcy Court, shall be in full force and effect, shall not be subject to a stay or subject 
to any appeal, shall not have been modified or amended without the written consent of the 
Parties and shall not have been reversed or vacated. 


(f) Each Buyer or Designated Buyer, as applicable, shall not be in material breach of 
the Confirmation Order, which breach remains uncured as of the Closing Date. 
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(g) Buyer or the Designated Buyer, as applicable, has delivered to Sellers the Buyer’s 
Closing Deliverables. 


(h) Subject to Section 7.03 and Buyer’s waiver rights in Section 10.02(m), Buyer 
shall have obtained approval from each Governmental Authority necessary or appropriate to 
operate the Aggregate Purchased Business. 


The foregoing conditions of this Section 10.03 are for the sole benefit of the Sellers and 
may be waived by the Sellers, in whole or in part, at any time and from time to time in the sole 
discretion of the Sellers. The failure by the Sellers at any time to exercise any of its rights 
hereunder shall not be deemed a waiver of any such right and each such right shall be deemed an 
ongoing right which may be asserted at any time and from time to time. 


Section 10.04 Frustration of Closing Conditions. No Party may rely on the failure of 
any condition set forth in this Article 10 to be satisfied to excuse such Party’s obligation to effect 
the Closing if such failure was caused by such Party’s breach of this Agreement. 


ARTICLE 11 
TERMINATION 


Section 11.01 Grounds for Termination. This Agreement may be terminated at any time 
prior to the Closing: 


(a) by mutual written agreement of the Sellers and Buyer; 


(b) by either the Sellers or Buyer if the Closing shall not have been consummated on 
or before the Outside Date; provided, however, that at the time of such termination, the Party 
seeking to terminate shall not be in material breach of its obligations under or any representation 
or warranty made in, this Agreement, such that any condition to Closing of the other Party would 
not be satisfied, including such first Party’s obligation to consummate the Closing on the terms 
and subject to the conditions set forth herein; 


(c) by either the Sellers or Buyer if consummation of the Transaction would violate 
any nonappealable final order, decree or judgment of any Governmental Authority having 
competent jurisdiction; 


(d) by the Sellers if (i) a breach of any representation or warranty or failure to 
perform any covenant or agreement on the part of Buyer set forth in this Agreement, the 
Restructuring Support Agreement, or the Confirmation Order shall have occurred that would 
cause any of Sellers’ conditions to Closing not to be satisfied and (ii) such condition is incapable 
of being cured or, if curable, is not cured by Buyer by the earlier of (A) within ten (10) Business 
Days after the giving of written notice of such breach or failure and (B) the Outside Date; 
provided, that at the time of such termination, the Sellers shall not be in material breach of their 
obligations under this Agreement, the Restructuring Support Agreement, or Confirmation Order; 


(e) by Buyer if (i) a breach of any representation or warranty or failure to perform 
any covenant or agreement on the part of the Sellers set forth in this Agreement, the 
Restructuring Support Agreement, or the Confirmation Order shall have occurred that would 
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cause any of Buyer’s conditions to Closing not to be satisfied and (ii) such condition is incapable 
of being cured or, if curable, is not cured by the Sellers by the earlier of (A) within ten (10) 
Business Days after the giving of written notice of such breach or failure and (B) the Outside 
Date; provided, that at the time of such termination, Buyer shall not be in material breach of its 
obligations under this Agreement, the Restructuring Support Agreement, or Confirmation Order; 


(f) by Buyer if Sellers shall have entered into any material agreement, including any 
definitive purchase agreement in furtherance of an Alternative Restructuring Proposal other than 
as contemplated in the Bidding Procedures; 


(g) by Buyer upon the appointment of a trustee or other examiner (except a fee 
examiner) pursuant to Section 1104 of the Bankruptcy Code; 


(h) by Buyer upon (x) the failure to satisfy each Milestone (as defined in the 
Restructuring Support Agreement) set forth in the Restructuring Support Agreement (unless 
waived pursuant to the terms thereof), (y) any declaration of an Event of Default (as defined in 
the DIP Facility) under the DIP Facility that is not waived, cured or determined by the 
Bankruptcy Court not to be an Event of Default or (z) the termination of the Restructuring 
Support Agreement in accordance with its terms; 


(i) by Buyer or Sellers upon the dismissal of the Bankruptcy Case or the conversion 
of the Bankruptcy Case into a case under chapter 7 of the Bankruptcy Code; 


(j) by Buyer or Sellers if, at the end of the auction contemplated by the Bidding 
Procedures, Buyer’s bid is not determined to be the (x) Successful Bid (as defined in the Bidding 
Procedures) or (y) the Next Best Bid (as defined in the Bidding Procedures) with respect to any 
Transferred Assets other than the Non-Core Assets and, if Buyer is the Next Best Bid, upon the 
closing of a sale transaction with the Successful Bidder (as defined in the Bidding Procedures); 


(k) by Buyer upon the permanent denial of any approval required under 
Section 10.01(a) or any other material approval required from a Governmental Authority to 
operate the Aggregate Purchased Business; 


(l) by Sellers upon the permanent denial of any approval required under 
Section 10.01(a); 


(m) by Buyer or Sellers if a court of competent jurisdiction or other Governmental 
Authority has issued an order or taken any other action permanently restraining, enjoining or 
otherwise prohibiting the consummation of the Closing and such order or action has become 
final and non-appealable;  


(n) by Buyer or Sellers if the Parties fail to reach agreement on the items set forth in 
(i) Section 2.18(d) in respect of the Funded Liability Cap and Tax amounts included in Funded 
Liabilities prior to the commencement of the hearing to approve the Confirmation Order or 
(ii) Section 2.18(e) or Section 2.18(f) as provided in such Section by the date set forth therein;  


(o) by Buyer if, after the date hereof, a Material Adverse Effect occurs and is 
continuing; or 
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(p) by Sellers, upon the termination of the Restructuring Support Agreement in 
accordance with its terms. 


The Party desiring to terminate this Agreement pursuant to Section 11.01 shall give 
notice of such termination to the other Parties. 


Section 11.02 Effect of Termination. If this Agreement is terminated as permitted by 
Section 11.01, such termination shall be without liability of any Party or any of its Affiliates (or 
any equityholder, member, director, manager, officer, employee, agent, consultant or 
representative of such Party) to the Parties to this Agreement; provided that if such termination 
shall result from Fraud or willful breach by a Party, such Party shall be fully liable for any and 
all Losses incurred or suffered by the other Parties as a result of such Fraud. The provisions of 
Sections 1.01, 6.05, and 7.04, this Section 11.02 and Article 12 shall survive any termination 
hereof pursuant to Section 11.01.  Without limiting the foregoing, the Parties acknowledge and 
agree that except in the case of Fraud or willful breach by a Party, the sole remedy of a Party for 
breach of any representation or warranty by another Party shall be the right of termination 
pursuant to, and subject to the terms of this Article 11. 


ARTICLE 12 
MISCELLANEOUS 


Section 12.01 Notices. All notices, requests and other communications to any Party shall 
be in writing (including facsimile transmission and electronic mail (“e-mail”) transmission) and 
shall be given, 


if to Buyer, to: 


Westmoreland Mining LLC 
9540 South Maroon Circle, Suite 300 
Englewood, Colorado 80112 
Attention: Jennifer Grafton, Chief Legal Officer and Chief Administrative Officer 
E-mail: jgrafton@westmoreland.com 
 


with a copy to: 


Kramer Levin Naftalis & Frankel LLP 
1177 Avenue of the Americas 
New York, New York 10036 
Attention: Thomas Moers Mayer and Stephen Zide 
E-mail: tmayer@kramerlevin.com and szide@kramerlevin.com 


if to the Sellers or to Sellers’ Representative, to: 


Westmoreland Coal Company 
12 Bradley Farms 
Chappaqua, NY 10514 
Attention: Jeffrey S. Stein 
E-mail: jstein@steinadvisorsllc.com 







 


100 
KL2 3115700.8 


with a copy to: 


Kirkland & Ellis LLP 
901 Main Street, 54th Floor 
Dallas, Texas 75202 
Attention: Shubi Arora, P.C. and Dilen Kumar 
E-mail: shubi.arora@kirkland.com and dilen.kumar@kirkland.com 


-and- 


Kirkland & Ellis LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Attention: Gregory Pesce 
E-mail: gregory.pesce@kirkland.com 


or such other address or facsimile number as such Party may hereafter specify for the purpose by 
notice to the other Parties. All notices and other communications given in accordance with the 
provisions of this Agreement shall be deemed to have been given and received when delivered 
by hand or transmitted by facsimile (with confirmation of transmission) or email, three (3) 
Business Days after the same are sent by certified or registered mail, postage prepaid, return 
receipt requested or one (1) Business Day after the same are sent by a national overnight courier 
service, with acknowledgement of receipt. 


Section 12.02 Survival. All covenants and agreements contained herein which by their 
terms are to be performed in whole or in part, or which prohibit actions, subsequent to the 
Closing shall, solely to the extent such covenants and agreements are to be performed, or 
prohibit actions, subsequent to the Closing, survive the Closing in accordance with their terms 
until fully performed or satisfied. All other covenants and agreements contained herein, and all 
representations and warranties contained herein or in any certificates delivered hereunder, shall 
not survive the Closing, except for the Closing and pre-Closing covenants and obligations with 
respect to (x) the obligations of the Sellers to transfer, or to bring about the transfer, to Buyer 
and/or the relevant Designated Buyers of title to, and ownership of, the Transferred Assets and 
the Acquired Entities and the obligation of Buyer to assume the Assumed Liabilities and (y) the 
Excluded Liabilities and Excluded Assets. Notwithstanding anything herein to the contrary, 
nothing in this Agreement shall limit any rights of any Party in the case of Fraud. 


Section 12.03 Amendments and Waivers.  


(a) Any provision of this Agreement may be amended or waived if, but only if, such 
amendment or waiver is in writing and is signed, in the case of an amendment, by Buyer and the 
Sellers’ Representative, or in the case of a waiver, by the Party against whom the waiver is to be 
effective. 


(b) No failure or delay by any Party in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof 
preclude any other or further exercise thereof or the exercise of any other right, power or 
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privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any 
rights or remedies provided by law. 


Section 12.04 Expenses. Subject to the terms of the Bidding Procedures Order, the 
Sellers shall pay to Buyer the Expense Reimbursement, by wire transfer of immediately available 
funds upon the consummation of the Closing. Except as otherwise provided herein (including the 
previous sentence), all costs and expenses incurred in connection with this Agreement shall be 
paid by the Party incurring such cost or expense. Nothing contained herein shall limit or 
eliminate the obligations of Westmoreland and its Subsidiaries under the DIP Order to pay 
and/or reimburse in full the fees and expenses of the Prepetition Term Loan Agent, the 
Prepetition Term Loan Lenders, the Prepetition Notes Trustee, the Prepetition Noteholders, the 
Bridge Loan Administrative Agent, the Bridge Lenders, the DIP Agent, and the DIP Lenders, 
each as set forth and defined in the DIP Order.  Sellers will use commercially reasonable efforts 
to include any amounts required to be paid by Sellers or their Affiliates in connection with this 
Agreement and the consummation of the Transaction in the DIP Budget; provided, however, that 
notwithstanding the foregoing, such amounts will be deemed approved and included in the DIP 
Budget and the Sellers or their Affiliates shall be authorized to make such payments unless 
Buyer waives Sellers requirement to make such payment under this Agreement. 


Section 12.05 Successors and Assigns. The provisions of this Agreement shall be 
binding upon and inure to the benefit of the Parties and their respective successors and permitted 
assigns; provided that no Party may assign, delegate or otherwise transfer any of its rights or 
obligations under this Agreement without the consent of each other Party (except in the event of 
any successors of Sellers in connection with the Bankruptcy Case). Notwithstanding the 
foregoing sentence Buyer shall have the right to assign to any one or more of its Affiliates any of 
its rights or obligations under this Agreement, the Transaction Documents or any other document 
or instrument, in whole or in part; provided that no assignment hereunder shall relieve Buyer of 
its obligations under this Agreement, the Transaction Documents or any other such document or 
instrument and Buyer shall cause such assignees to perform such obligations on behalf of Buyer 
in accordance with the terms of this Agreement, the Transaction Documents or such other 
document or instrument, as applicable. 


Section 12.06 Governing Law. This Agreement, and all claims or causes of action based 
upon, arising out of, or related to this Agreement or the Transaction, shall be governed by and 
construed in accordance with the law of the State of Delaware, without regard to the conflicts of 
law rules of such state to the extent such principles or rules would require or permit the 
application of laws of another jurisdiction. 


Section 12.07 Jurisdiction. To the fullest extent permitted by Applicable Law, the 
Parties (a) agree that any suit, action or proceeding seeking to enforce any provision of, or based 
on any matter arising out of or in connection with, this Agreement or the Transaction shall be 
brought (i) in the Bankruptcy Court, if brought prior to the entry of a final decree closing the 
Bankruptcy Case and (ii) in the Chancery Court of the State of Delaware (or, if the Delaware 
Chancery Court shall be unavailable, any other court of the State of Delaware or, in the case of 
claims to which the federal courts have exclusive subject matter jurisdiction, any federal court of 
the United States sitting in the State of Delaware) (the “Delaware Courts”), if brought after 
entry of such final decree closing the Bankruptcy Case, and shall not be brought, in each case, in 
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any other state or federal court in the United States, (b) agree to submit to the exclusive 
jurisdiction of the Bankruptcy Court or the Delaware Courts, as applicable, pursuant to the 
preceding clauses (a)(i) and (a)(ii), for purposes of all suits, actions or proceedings arising out of, 
or in connection with this Agreement or the Transaction Documents or the transactions 
contemplated hereby and thereby, (c) waive and agree not to assert any objection that it may now 
or hereafter have to the laying of the venue of any such suit, action or proceeding brought in any 
such court or that any such suit, action or proceeding brought in any such court has been brought 
in an inconvenient forum. Process in any such suit, action or proceeding may be served on any 
Party anywhere in the world, whether within or without the jurisdiction of any such court. 
Without limiting the foregoing, each Party agrees that service of process on such Party as 
provided in Section 12.01 shall be deemed effective service of process on such Party. 


Section 12.08 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY 
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 


Section 12.09 Counterparts; Effectiveness; Third Party Beneficiaries. This Agreement 
may be signed in any number of counterparts, each of which shall be an original, with the same 
effect as if the signatures thereto and hereto were upon the same instrument. Delivery of an 
executed counterpart of a signature page to this Agreement or any amendment hereto by 
telecopier, facsimile or email attachment that contains a portable document format (.pdf) file of 
an executed signature shall be effective as delivery of a manually executed counterpart of this 
Agreement or such amendment, as applicable. Subject to entry of the Confirmation Order, this 
Agreement shall become effective when each Party shall have received a counterpart hereof 
signed by the other Parties. Until and unless each Party has received a counterpart hereof signed 
by the other Parties, this Agreement shall have no effect and no Party shall have any right or 
obligation hereunder (whether by virtue of any other oral or written agreement or other 
communication). No provision of this Agreement is intended to confer any rights, benefits, 
remedies, or Liabilities hereunder upon any Person other than the Parties, the Designated Buyers 
and their respective successors and assigns; provided that the Non-Party Affiliates are express 
third party beneficiaries of Section 12.16. 


Section 12.10 Entire Agreement. This Agreement and the Transaction Documents 
constitute the entire agreement among the Parties with respect to the subject matter hereof and 
thereof and supersedes all prior agreements and understandings, both oral and written, among the 
Parties with respect to the subject matter hereof and thereof.  


Section 12.11 Bulk Sales Laws. Buyer and the Sellers each hereby waive compliance by 
the Sellers with the provisions of the “bulk sales,” “bulk transfer” or similar laws of any state. 


Section 12.12 Severability. If any term, provision, covenant or restriction of this 
Agreement is held by a court of competent jurisdiction or other Governmental Authority to be 
invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions 
of this Agreement shall remain in full force and effect and shall in no way be affected, impaired 
or invalidated so long as the economic or legal substance of the transactions contemplated hereby 
is not affected in any manner materially adverse to any Party. Upon such a determination, the 
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Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of 
the Parties as closely as possible in an acceptable manner in order that the transactions 
contemplated hereby be consummated as originally contemplated to the fullest extent possible. 


Section 12.13 Disclosure Schedules. The Sellers and Buyer, as applicable, have set forth 
information on the Disclosure Schedule and Buyer Disclosure Schedule, as applicable, in a 
section thereof that corresponds to the section of this Agreement to which it relates. A matter set 
forth in one section of a Disclosure Schedule or Buyer Disclosure Schedule, as applicable, need 
not be set forth in any other section so long as its relevance to such other section of the 
Disclosure Schedule or Buyer Disclosure Schedule, as applicable, would be reasonably apparent 
on the face of the information disclosed therein to a Person with no independent knowledge of 
the relevant subject matter. The Parties acknowledge and agree that (i) the Disclosure Schedules 
and Buyer Disclosure Schedule to this Agreement may include certain items and information 
solely for informational purposes for the convenience of Buyer or the Sellers, as applicable, and 
(ii) the disclosure by the Sellers or Buyer, as applicable, of any matter in the Disclosure 
Schedules and Buyer Disclosure Schedule shall not be deemed to constitute an acknowledgment 
by the Sellers or Buyer, as applicable, that the matter is required to be disclosed by the terms of 
this Agreement or that the matter is material. 


Section 12.14 Specific Performance. The Parties acknowledge and agree that irreparable 
damage for which monetary damages, even if available, would not be an adequate remedy, 
would occur if the Parties do not perform any provision of this Agreement in accordance with the 
terms hereof, or otherwise breach any such provision, and that the Parties shall be entitled to an 
injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the 
performance of the terms and provisions hereof, in addition to any other remedy to which they 
are entitled at law or in equity. Each Party agrees that it will not oppose the granting of an 
injunction, specific performance and other equitable relief when expressly available pursuant to 
the terms of this Agreement on the basis that (i) there is adequate remedy at law or (ii) an award 
of specific performance is not an appropriate remedy for any reason at law or equity. Any Party 
seeking an injunction or injunctions to prevent breaches of this Agreement and to enforce 
specifically the terms and provisions of this Agreement shall not be required to provide any bond 
or other security in connection with any such order or injunction. 


Section 12.15 Sellers’ Representative.  


(a) Each Seller irrevocably designates Sellers’ Representative as its representative 
and attorney-in-fact with full power and authority, including power of substitution, acting in the 
name of and on behalf of such Seller, for all purposes under this Agreement, including receipt of 
disclosures, granting and/or executing consents or waivers, receiving notices, settling disputes 
with respect to indemnification claims and the calculation of the Purchase Price and all 
allocations and agreeing to and executing amendments and/or modifications to this Agreement or 
terminating this Agreement. 


(b) By executing this Agreement under the heading of “Sellers’ Representative,” 
Westmoreland hereby (i) accepts its appointment and authorization to act as Sellers’ 
Representative as attorney-in-fact and agent on behalf of the Sellers in accordance with the terms 
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of this Agreement and (ii) agrees to perform its obligations under, and otherwise comply with, 
this Section 12.15. 


(c) In the performance of its duties hereunder, Sellers’ Representative shall be 
entitled to rely upon any document or instrument reasonably believed by it to be genuine and 
accurate. Sellers’ Representative may assume that any Person purporting to give any notice in 
accordance with the provisions hereof has been duly authorized to do so. In the absence of 
proven willful misconduct, (i) Sellers’ Representative shall not be liable to the Sellers with 
respect to its performance of the functions specified in this Agreement, and (ii) no Seller shall 
commence, prosecute or maintain any actions or proceedings against Sellers’ Representative 
with respect to its performance of the functions specified in this Agreement. In determining the 
occurrence of any fact, event or contingency, Sellers’ Representative may request from any of 
the Sellers such reasonable additional evidence as Sellers’ Representative in its sole discretion 
may deem necessary, and may at any time inquire of and consult with others, including any of 
the Sellers, and shall not be liable to any Seller for any damages resulting from any delay in 
acting hereunder pending receipt and examination of additional evidence requested. 


(d) Buyer shall have the right to rely solely upon all actions taken or omitted to be 
taken by Sellers’ Representative, all of which actions or omissions shall be legally binding upon 
the Sellers.  Buyer shall be entitled to rely exclusively upon the communications of the Sellers’ 
Representative relating to the foregoing as the communications of the Sellers.  Buyer (i) need not 
be concerned with the authority of the Sellers’ Representative to act on behalf of all Sellers 
hereunder, and (ii) shall not be held liable or accountable in any manner for any act or omission 
of the Sellers’ Representative in such capacity. 


(e) Each Seller agrees to cause its Affiliates to comply with their respective 
obligations under this Agreement. 


Section 12.16 Non-Recourse. All claims or causes of action (whether in contract or in 
tort or otherwise) that may be based upon, arise out of or relate to this Agreement, or the 
negotiation, execution or performance of this Agreement (including any representation or 
warranty made in or in connection with this Agreement or as an inducement to enter into this 
Agreement), may be made only against the Persons that are expressly identified as Parties (i.e., 
the Sellers, Sellers’ Representative or Buyer and/or any Designated Buyers). No Person who is 
not a named Party to this Agreement, including any past, present or future direct or indirect 
director, officer, employee, incorporator, member, manager, partner, equityholder, creditor, 
Affiliate, agent, attorney or other representative of any named Party to this Agreement or any of 
their Affiliates (such Persons, collectively, “Non-Party Affiliates”), shall have any Liability 
(whether in contract or in tort or otherwise, or based upon any theory that seeks to impose 
Liability of an entity Party against its owners or Affiliates) for any obligations or Liabilities 
arising under, in connection with or related to this Agreement or for any claim based on, in 
respect of, or by reason of this Agreement or its negotiation or execution, and each Party waives 
and releases all such Liabilities, claims and obligations against any such Non-Party Affiliates. 


Section 12.17 Actions by Buyer. For all purposes of this Agreement, between the date 
hereof and the Closing, consent rights of Buyer set forth herein will be exercised by the Required 
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Consenting Stakeholders (as defined in the Restructuring Support Agreement) acting on behalf 
of Buyer, and following the Closing, by Buyer. 


[Signature Page Follows] 



























NOTICE OF CLOSING OF ASSET 
PURCHASE AGREEMENT AMONG 


 
 


DAKOTA WESTMORELAND CORPORATION; 
AND 


WESTMORELAND BEULAH MINING LLC 
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Westmoreland Beulah Mining LLC (WBM) is a wholly owned subsidiary of Westmoreland 
Mining LLC. Westmoreland Mining LLC wholly owns seven subsidiaries companies: 
Westmoreland Absaloka Mining LLC, Westmoreland Beulah Mining LLC, Westmoreland 
Haystack Mining LLC, Westmoreland Risk Management, Inc., Westmoreland Rosebud Mining 
LLC, Westmoreland San Juan Mining LLC, and Westmoreland Savage Mining LLC. 
Westmoreland Mining LLC is wholly owned by Westmoreland Mining Holdings LLC. 
Westmoreland Mining Holdings LLC is a private company incorporated under the laws of the 
State of Delaware. The ownership or control relationship to the applicant, the percentage of 
ownership, and the organizational structure is found in the Applicator Violator’s System (AVS) 
document which is included in this application. 
 
As presented in the AVS document, three entities, Stonehill Intuitional Partners, LP, Stonehill 
Master Fund LTD, and PIMCO Affiliate Funds, are listed as having more than 10 percent 
ownership of Westmoreland Mining Holdings LLC. We believe no persons or related entities have 
an ownership or control relationship with Westmoreland Beulah Mining LLC under definition of 
“Owned or controlled” in 69-05.2-01-02(64). This belief is based on NDAC 69-05.2-01-02(64)(b), 
no ownership or control relationship can be demonstrated through the “authority, directly or 
indirectly, to determine the manner in which the relevant coal mining operations are conducted.” 
(See NDAC rule 69-05.2-01-02(64) below: 
 
“North Dakota Administrative Code 69-05.2-01-02(64) defines “Owned or controlled” and 
owns or controls” as any one or a combination of the relationship specified in subdivisions a 
and b: 
 


a. Being a permittee of a surface coal mining operation; based on instrument of ownership 
or voting securities, owning of record in excess of fifty percent of an entity; or having any 
other relationship which gives one person authority, directly or indirectly, to determine 
the manner in which an applicant, operator, or other entity conducts surface coal mining 
operations. 


 
b. The following relationships are presumed to constitute ownership or control unless a 


person can demonstrate that the person subject the presumption does not in fact have the 
authority, directly or indirectly, to determine the manner in which the relevant surface 
coal mining operation is conducted: 
1) Being an officer or director of an entity; 
2) Being the operator of a surface coal mining cooperation; 
3) Having the ability to commit the financial or real property assets or working 


resources of an entity; 
4) Being a general partner in a partnership; 
5) Based on the instruments of ownership or the voting securities of a corporate entity, 


owning of record ten through fifty percent of the entity; or 
6) Owning or controlling coal to be mined by another person under lease, sublease, or 


other contract and having the right to receive the coal after mining or having 
authority to determine the manner which that person or another person conducts a 
surface coal mining operation.” 
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NOTICE OF APPLICATION FOR TRANSFER, SALE OR ASSIGNMENT OF RIGHTS 
GRANTED UNDER AN APPROVED SURFACE COAL MINING AND RECLAMATION 


OPERATIONS PERMIT 
 
Please take notice that WESTMORELAND BEULAH MINING LLC, PO Box 39, Beulah, ND 
58523 has filed an application to the North Dakota Public Service Commission for Application for 
Transfer, Sale or Assignment of Rights Granted Under an Approved Surface Coal Mining and 
Reclamation Operations Permit. 
 
The permit area, KRSB-8603, is located in Sections 14, 15, 16, 17, 18, 19, 20, 21, 22, 23, and 29 
T143N, R88W, Mercer County, North Dakota. The precise location and boundaries of the permit 
area are depicted on the accompanying map. 
 
This application for transfer, sale or assignment of rights granted under an approved surface coal 
mining and reclamation operations permit encompasses 3,871.7 acres in Permit KRSB-8603 issued 
to Dakota Westmoreland Corporation for coal excavation, mining and associated disturbance 
activities in support thereof. 
 
A copy of the application for transfer, sale or assignment of rights of a surface coal mining permit 
is available for public inspection at the Office of the Director, Reclamation Division, Public 
Service Commission, 600 East Boulevard Avenue, Dept. 408, Bismarck, North Dakota and the 
Office of the County Auditor, Mercer County, Stanton, North Dakota. This application is available 
for public inspection therein during normal business hours. A DVD copy of the application may 
also be requested by contacting the Public Service Commission at (701) 328-2400 or 
ndpsc@nd.gov or by sending a written request. 
 
Any person with an interest which may be adversely affected may file written comments, 
objections, or request an informal conference on the application with the North Dakota Public 
Service Commission within 30 days of the last publication of this notice. Any request for informal 
conference must include the reasons for the request. 
 
The legal description and names of the apparent surface and subsurface mineral owners of land 
included with the area applied for are as follows: 
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Mercer County, T.143N., R.88W. 
SECTION LOCATION SURFACE OWNER(S) COAL OWNER(S) 


14 S½NW¼ Otter Tail Power Company 
Northern Municipal Power Agency 
Northwestern Corporation 
Montana-Dakota Utilities Co. 


United States of America 
Gary Murray 
Armon & Peggy J. Wolff 
    Family Mineral Trust 
Phyllis O-Neil  
Lydia Stoppler 
Daryl E. Zimmerman 


15 NW¼ Otter Tail Power Company 
Northern Municipal Power Agency 
Northwestern Corporation 
Montana-Dakota Utilities Co. 


Robert A. Keogh 
Robert A. Keogh Mineral Trust 
Faye Keogh Rev. Trust 
Claire C. Schwalbe 


15 NE¼ Westmoreland Beulah Mining LLC 
Otter Tail Power Co. 
Northern Municipal Power Agcy. 
Northwestern Corporation 
Montana-Dakota Utilities Co. 


Robert A. Keogh 
Robert A. Keogh Mineral Trust 
Faye Keogh Rev. Trust 
Claire C. Schwalbe 


15 S½ Faye Keogh Revocable Trust Robert A. Keogh 
Robert A. Keogh Mineral Trust 
Faye Keogh Rev. Trust 
Claire C. Schwalbe 


16 N½ State of North Dakota State of North Dakota 
16 SW¼ Joan Miller 


Sharon Winkler 
State of North Dakota 
Joan Miller 
Sharon Winkler 


16 SE¼ Ronald & Janice Gunsch 
Janice & Marvin Sigman 
Sylvia & Dalton Zeiszler 


Ronald Gunsch 
Janice Sigman 
Sylvia Zeiszler 
State of North Dakota 


17 S½ Faye Keogh Revocable Trust Robert A. Keogh 
Robert A. Keogh Mineral Trust 
Faye Keogh Rev. Trust 
Claire C. Schwalbe 


17 N½ Claire C. Schwalbe Robert A. Keogh 
Robert A. Keogh Mineral Trust 
Faye Keogh Rev. Trust 
Claire C. Schwalbe 


18 SE¼ Donald & Claire Schwalbe Donald & Claire Schwalbe 
State of North Dakota 


19 N½ Casey and Julie Voigt 
Casey and Julie Voigt 


*Subject to Contract for Deed from: 
Shawn and Maria Voight,  
Karmen and Craig Eslinger, 
Donalda Voight, and 
Kenneth Voight 


Patience M & Calvin K Sayler  
Casey and Julie Voigt 
Kari & Michael Trappen  
Karmen and Craig Eslinge 
Dean Voigt 
Donalda Voight 
Kenneth Voigt 
Shawn & Maria Voigt 


20 NE¼NE¼   
NW¼NW¼ 
S½ N½ 
N½ S½ 


Westmoreland Beulah Mining LLC United States of America 


20 NE¼NW¼ Westmoreland Beulah Mining LLC Westmoreland Beulah Mining LLC 







  KRSB-8603 
PUBLIC NOTICE FOR PAPERS 


 


Mercer County, T.143N., R.88W. continued 
SECTION LOCATION SURFACE OWNER(S) COAL OWNER(S) 


20 NW¼NE¼ Ronald & Janice Gunsch 
Janice & Marvin Sigman 
Sylvia & Dalton Zeiszler 


Ronald Gunsch 
Janice Sigman 
Sylvia Zeiszler 


20 S½ S½ Westmoreland Beulah Mining LLC Westmoreland Beulah Mining LLC 
State of North Dakota 


21 N½ Joan Miller 
Sharon Winkler 


Joan Miller 
Sharon Winkler 


21 S½ Wilfred Fetch 
Angeline Braun 
Cary Unterseher 


Wilfred Fetch 
Angeline Braun 
Cary Unterseher 


22 NE¼ Terence Schmidt United States of America 


22 NW¼ Ronald & Janice Gunsch 
Janice & Marvin Sigman 
Sylvia & Dalton Zeiszler 


United States of America 


22 SE¼ Vergene Christianson United States of America 
22 E½SW¼ Ronald & Janice Gunsch United States of America 


22 W½SW¼ Rita Schmidt 
Bonnita Schmidt 
Debra (Schmidt) Hoerer 
Darla (Schmidt) Ratzak 
Gene Schmidt 
Candida (Schmidt) Rhoades 


United States of America 


23 NW¼ Terence Schmidt Terence Schmidt 
Tammy Schmidt 


23 SW¼ Terence Schmidt Julia K. Allison 
Carl Bauer 
John Bauer 
Joan Brown 
Karen P. Dietz 
Margianna L. Hunt 
Nancy Weigel Jensen 
Kathy M. Leber 
Karen M Weigel 


Kathleen McCrary 
Susan McCrary 
Cheryl McFadden 
David M. Pantermuehl 
John Pantermuehl 
Roland M. Pantermuehl 
Barbara Ann Teed 
Eugene Arnold Weigel 
Janice P Zeigler 


29 N½ Lyle & Patricia Winkler Lyle & Patricia Winkler 
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SUPPORTING INFORMATION 
APPLICATION FOR TRANSFER, SALE OR ASSIGNMENT OF 


RIGHTS GRANTED UNDER PERMIT 
KRSB-8603, BEULAH MINE 


 
The following statements and comments are submitted as supporting information for 
Westmoreland Beulah Mining LLC’s application for transfer, sale and assignment of Dakota 
Westmoreland Corporation’s Beulah Mine Surface Mining Permit KRSB-8603. The information 
is submitted to fulfill the requirements of the laws and rules governing surface mining and 
reclamation activities specifically, Section 38-14.1-14, NDCC and Section 69-05.2-11-06, NDAC. 
In addition to the supporting information in this Application for Transfer certain information with 
permit KRSB-8603 is referenced by the listing shown on an Officer’s Certificate contained herein. 
The Officer’s Certificate specifically references information required by the following laws and 
rules governing surface mining operations. 
 


a. Section 69-05.2-06-01(1)(a), NDAC  
b. Section 69-05.2-06-01(1)(b), NDAC 
c. Section 69-05.2-06-01(1)(c), NDAC 
d. Section 69-05.2-06-03, NDAC 
e. Section 38-14.1-14(1)(b) and (c), (2), (3), and (4), NDCC 


 
Section 69-05.2-11-06(1)(a)(3), NDAC 
 
Westmoreland Beulah Mining LLC, as applicant, affirms it will provide to the North Dakota Public 
Service Commission a reclamation performance bond in the amount of $9,485,271 to cover the 
original permit in its entirety from inception to completion of reclamation operations. 
 
Section 69-05.2-06-01(1)(d)(2) and (3), NDAC 
 
Westmoreland Beulah Mining LLC’s resident agent is: 
 


Corporation Service Company 
1709 North 19th Street, Suite 3 
Bismarck, ND 58501-2121 
(Burleigh County) 


 
Westmoreland Beulah Mining LLC is the entity that will pay the abandoned mine land reclamation 
fee for the Beulah Mine. 
 
Westmoreland Beulah Mining LLC has been issued an Employer Identification Number (EIN) 
from the Internal Revenue Service. Westmoreland Beulah Mining LLC’s EIN is 83-3680058. 
 
Section 38-14.1-14(1)(c)(5), NDCC 
 
Westmoreland Beulah Mining LLC, 9540 South Maroon Circle, Suite 300, Englewood, CO 80112 
will be the operator of the Beulah Mine upon completion of the transfer. 
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Section 69-05.2-11.06(1)(b)(3), NDAC 
 
The application for transfer, sale or assignment is based upon the transfer of the Beulah Mine to 
Westmoreland Beulah Mining LLC. Westmoreland Beulah Mining LLC and Dakota 
Westmoreland Corporation have entered into an Asset Purchase Agreement under which all assets 
related to the Beulah Mine and its Surface Mining Permits KRSB-8802 and KRSB-8603, including 
leases and real property have been sold subject to certain conditions precedent and regulatory 
approval. 
 
Section 69-05.2-06-01(1)(e)(4) & (f), NDAC 
 
All entities or persons with an ownership or control relationship as defined under NDAC 69-05.2-
01-02(64) regarding the Beulah Mine are identified in the ownership and control section. To our 
knowledge, none of the identified persons or entities have been associated with any other surface 
coal mining operation in the United States with the five years preceding the date of the transfer 
application as shown by the listing in the ownership and control section. 
 
Section 69-05.2-06-01(2), NDAC 
 
After Westmoreland Beulah Mining LLC (WBM) is notified the application is deemed ready for 
approval, but before the permit is issued, WBM shall as applicable update, correct, or indicate that 
no change has occurred in the information submitted under subdivisions d through f of Subsection 
1 of Section 69-05.2-06-01, NDAC. 
 
Section 69-05.2-06-01(4), NDAC 
 
Westmoreland Beulah Mining LLC (WBM) shall submit social security numbers of the persons 
listed under the ownership and control provisions of Section 69-05.2-06-01, NDAC if requested 
to do so by the North Dakota Public Service Commission (PSC). In the event such a directive from 
the PSC is mad, WBM respectfully requests the social security numbers be treated as “Confidential 
Information” and will not be made a part of the public record without written consent of WBM. 
 
Section 69-05.2-06-01(e)(5), NDAC 
 
Westmoreland Beulah Mining LLC has one pending application for renewal of Surface Mining 
Permit KRSB-8603 in North Dakota. Westmoreland Beulah Mining LLC and affiliated surface 
coal mining operations with pending applications are as follows: 
 


Westmoreland Beulah Mining LLC 
Beulah, North Dakota 
Application to Renew Surface Mining Permit KRSB-8603 
Filed with North Dakota Public Service Commission, February 16, 2021 
Renewal Date: August 7, 2021 
Status: Pending 
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Westmoreland Rosebud Mining LLC 
Colstrip, Montana 
RN7: Application to Renew Surface Mine Permit C1984003B 
Filed with Montana Department of Environmental Quality, April 8, 2020 
Renewal Date: December 8, 2020 
Status: Approved; December 7, 2020 


 
Westmoreland Rosebud Mining LLC 
Colstrip, Montana 
AM5: Application to Amend Surface Mine Permit C1984003B  
Filed with Montana Department of Environmental Quality, February 17, 2017  
Status: In Progress 


 
Section 69-05.2-06-02(1), NDAC 
 
All current and previous surface coal mining permits held by Westmoreland Beulah Mining LLC 
or affiliates during the five years prior to this application is as follows: 
 


1. Westmoreland Resources Inc. (owner as of the date of this application) 
Westmoreland Absaloka Mining LLC (operator as of the date of this application) 
Absaloka Mine  
PO Box 449, Hardin, MT 59034 
EIN: 83-3590611 
MSHA No. 24-00910, issued July 1, 1974 
Montana Department of Environmental Quality: 
Surface Mining Permit Number: C1985005 
Office of Surface Mining, Reclamation and Enforcement (OSMRE) MT-0007H, MT-
0021B 
Status of Permit Transfer: Pending 


 


2. Dakota Westmoreland Corporation (owner as of the date of this application) 
Westmoreland Beulah Mining LLC (operator as of the date of this application) 
Beulah Mine  
PO Box 39, Beulah, ND 58323 
ID 83-3680058, Beulah Mine 
MSHA No. 32-00043, issued February 20, 1973 
North Dakota Public Service Commission:  
Surface Mining Permit Number KRSB-8603, KRSB-8802 
Status of Permit Transfers: Pending 


 


3. Westmoreland Haystack Mining LLC 
Haystack Mine 
9540 South Maroon Circle, Suite 300, Englewood, CO 80112 
EIN: 83-3617594, Haystack Mine 
MSHA No. 4801757, issued October 3, 2011 
Wyoming Department of Environmental Quality: 
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Surface Mining Permit Number: 786-T2 
Status of Permit Transfer: Approved / Complete 


 


4. Westmoreland Rosebud Mining LLC 
Rosebud Mine 
PO Box 99, Colstrip, MT 59323 
EIN 83-3641133, Rosebud Mine 
MSHA No. 24-01747, issued October 4, 1984 
Montana Department of Environmental Quality: 
Surface Mining Permit Numbers: C1984003B, C1985003C, C1986003A,  
     C1986003D, C2011003F 
Status of Permit Transfers: Approved / Complete 


 


5. Westmoreland San Juan Mining LLC 
San Juan Mine 
PO Box 561 Waterflow, NM 87421 
EIN 83-3576601 
MSHA No. 29-02170, issued September 1, 1997 
New Mexico Mining and Minerals Division: 
Surface Mining Permit Number: 19-01 
Status of Permit Transfer: Approved / Complete 


 


La Plata Mine and La Plata Transportation Corridor 
MSHA No. 29-01825, Issued January 10, 2001 
New Mexico Mining and Minerals Division: 16-01 
Status of Permit Transfer: Approved / Complete 
 


6. Westmoreland Savage Mining LLC 
Savage Mine 
PO Box 30, Savage, MT 59262 
EIN 83-3700663 
MSHA No. 24-00106, issued February 20, 1973 
Montana Department of Environmental Quality: 
Surface Mining Permit Number: C1984002  
Status of Permit Transfer: Approved / Complete 


 
Section 69-05.2-06-02(3), NDAC 
 
All entities or persons with an ownership or control relationship, as defined under NDAC 69-05.2-
01-02(64), regarding the Beulah Mine are identified in the updated supporting information. To the 
knowledge of the Transferee, no other violations are associated with the owners and controllers of 
the listed entities or persons. 
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Section 69-05.2-06-02(4), NDAC 
 
All entities or persons with an ownership or control relationship, as defined under NDAC 69-05.2-
01-02(64), regarding the Beulah Mine are identified in the updated supporting information. To the 
knowledge, none of the identified persons or entities have any unabated cessation orders for 
operations associated with the owners or controllers engaged in surface coal mining operations. 
 
Section 38-14.1-14(1)(h), NDCC and Section 69-05.2-06-02(2)(a), (b), (c), and (d), NDAC 
 
Neither Westmoreland Beulah Mining LLC (WBM) nor any subsidiary, affiliate, or persons 
controlled by or under common control of WBM has had a State or Federal mining permit revoked 
or suspended nor forfeited a mining reclamation performance bond. 
 
Westmoreland Beulah Mining LLC affirms it will provide to the North Dakota Public Service 
Commission a Certificate of Liability Insurance as required by Section 69-05.2-12-20, NDAC. 
 
The reclamation performance bond and the certificate of liability insurance will be provided to the 
Public Service Commission prior to issuance of the Applicant’s approved Application for Transfer, 
Sale or Assignment of Rights Granted Under an Approved Surface Coal Mining and Reclamation 
Operations Permit for the Beulah Mine. 
 
Westmoreland Beulah Mining LLC affirms it accepts all obligations and commitments along with 
the terms and conditions set forth in KRSB-8603 for the Beulah Mine as the date of approval of 
this application for transfer. 
 
 
 
 







OFFICER’S CERTIFICATE 
 


KRSB-8603 







 







CERTIFICATE OF LIABILITY INSURANCE 
 
 


KRSB-8603 
 











 







Your Privacy Rights 


This booklet describes how Imperium Insurance Company (IIC), Houston Specialty Insurance 
Company (HSIC), Great Midwest Insurance Company (GMIC) and/or Oklahoma Specialty 
Insurance Company (OSIC) use private information about our customers, the limits on our use, 
how we protect our customers' privacy, and how our customers can restrict the distribution of 
information about themselves. 


OS PN Annual (4-2012) 


Imperium Insurance Company 
Houston Specialty Insurance Company 


Great Midwest Insurance Company 
Oklahoma Specialty Insurance Company 
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To our customers: 


Safeguarding the privacy of your financial and personal information has always been extremely 
important to us. 


This pamphlet consists of five separate sections concerning our commitment to protecting your 
privacy: 


1. Customer Privacy Policy Statement - Contains a description of IIC, HSIC, GMIC and 
OSIC's general customer privacy policy 


2. Notice of Information Practices - Provides disclosures required under federal laws 
3. Privacy Disclosure Statement - Offers you the opportunity to notify us if you do not 


want lIC, HSIC, GMIC and OSIC to share basic information about you. 
4. Information We May Disclose To Others 
5. Access to and Correction of Your Information 


Please let us know if you have any questions or comments. 


Customer Privacy Policy Statement 


IIC. HSIC, GMIC and OSIC recognize that a fundamental component of the insurer/insured 
relationship is a customer's trust that the insurer will respect the privacy and confidentiality of 
the customer's financial information and all aspects of the customer's insurance relationship. 
IIC, HSIC, GMIC and OSIC have established the following policy to keep your information 
secure and confidential. 


1. We shall recognize each customer's expectations of privacy by safeguarding information 
that you share with us. This commitment to privacy will be maintained regardless of 
whether information is received by mail, telephone, internet, or in person. 


Information shall be collected and utilized only to the extent necessary to deliver 
insurance service to you and to offer products, services, and other opportunities that may 
be of interest to you. 


3. We are dedicated to maintaining accurate customer records and shall strive to correct 
any inaccurate information in a timely manner. You may notify us at the toll-free 
telephone numbers and address listed at the end of this notice to correct any 
information. 


4. IIC, HSIC, GMIC and OSIC limit access to your personal information to only those 
insurance company employees with a business reason for knowing such information. 
We educate all employees about the importance of confidentiality and customer 
privacy and have established policies on the proper use of customer information. 
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5. If we utilize other organizations to support our business, we will require them to 
abide by this privacy policy statement. 


6. We do not sell customer lists or financial information about our customers to any 
third party vendors. We may, however, allow select customer information to be 
shared with an affiliated company, under controlled conditions for the purpose of 
designing and marketing our products or company sponsored products with a 
company that has adopted a similar privacy policy to safeguard any personal 
customer information. 


7. IIC, HSIC, GMIC and OSIC will provide you a choice as to whether your personal 
customer information will be shared with other organizations even for the limited 
purposes described above before your information is released to another organization 
for marketing purposes. 


8. In order to conduct the business of insurance, customer information in our records is 
referenced relating to the issuance and servicing of coverage settling claims. IIC, 
HSIC, GMIC and OSIC conduct these insurance operations in accordance with the 
Fair Credit Reporting Act and information privacy laws as explained in our Notice of 
Information Practices. 


9. This privacy policy will apply to both current and former customers of IIC, HSIC, 
GMIC and OSIC. 


IIC, HSIC, GMIC and OSIC reserve the right to update and modify this statement at any time 
and will provide notice to you of such updates and modifications. IIC, HSIC, GMIC and OSIC 
will continue to monitor itself for compliance of its procedures to protect customer privacy. 


Notice of Information Practices 


Pursuant to 15 US.C § 1681 et seq. (1982) 


The information you provide to us is important. We review it in our evaluation of your request 
for coverage and in determining rates. It may not be the only information about you or persons to 
be insured under your policy that we consider. In accordance with the Federal Fair Credit 
Reporting Act, we would like to briefly describe our practices as they relate to information 
gathered in connection with insurance transactions. 


We may need additional information from you or other individuals proposed for coverage. Motor 
vehicle records, court record or other public records might be reviewed. A photo of any property 
to be insured might be taken. We may also obtain information from third parties, such as other 
insurance companies or a consumer reporting agency. A consumer report from such agency may 
contain information such as credit worthiness, credit standing, credit capacity, character, general 
reputation, hobbies, occupation, personal characteristics, or mode of living. An investigative 
consumer report containing the same type of information may be obtained through personal 
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interviews with neighbors, friends, associates, acquaintances, or others who may have 
knowledge concerning those items of information. 


If coverage is declined or the charge for coverage is increased either wholly or partly because of 
information contained in a consumer report, we will tell you. We will also give you the name and 
address of the consumer reporting agency making the report. 


It is possible that an investigative consumer report may be made. Within a reasonable time after 
receiving this notice of our information practices, you have the right to file a written request for 
and promptly receive a written disclosure as to the nature and scope of the investigation. You 
also will have the right to ask to be personally interviewed. Information you give during the 
interview will be included in the report sent to us. Upon written request and identification, you 


have the right to receive a copy of your investigative consumer report. Information gathered 
about you by the agency in making a consumer report or investigative consumer report may be 
kept by the agency and provided to others to the extent allowed by law. 


Information about you in our records may be kept and may be referred to for purposes relating to 
the issuance and servicing of coverage and settling claims. We will not disclose information 
about you to others without your written consent unless the disclosure is necessary to conduct 
our business. The law permits us to share information about you without your prior consent 
under circumstances. 


Examples of these include disclosures to: 


• Parties who perform a business, professional or insurance function for our company, 
including companies from which we purchase remsurance coverage; 


• Adjusters, appraisers, investigators and attorneys who need the information to 
investigate, defend or settle a claim involving you; 


• Businesses that help us with data processing or marketing; 


• Businesses that conduct scientific research, including actuarial or underwriting 
studies; 


• Other insurance companies, agents, or consumer reporting agencies as reasonably 
necessary in connection with any application, policy, or claim involving you; 


• Insurance support organizations which are established to collect information for the 
purpose of detecting and preventing insurance crimes or fraudulent claims; 


• Medical care institutions or medical professionals to verify coverage or conduct an 
audit of services; 
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• State Insurance Departments in connection with the regulation of our business; 


• Law enforcement or other governmental authorities to protect our legal interests or in 
cases of suspected fraud or illegal activities; 


• Authorized persons as ordered by a subpoena, warrant, or other comi order or as 
required by law; 


• Certificate holders or policyholders for the purpose of providing information 
regarding the status of an insurance transaction; or 


• Lien holders, mortgagees, assignees, lessors, or other persons shown on our records 
as having a legal or beneficial interest in your policy 


You have the right to know what kind of information we keep about you in our files, the right to 
reasonable access to this information, and the right to receive a copy of this information. Write to 
us if you have questions about the information we may have on file about you. Tell us what 
information you would like to receive. Provide your complete name, address, date of birth, type 
of policy held or applied for, and all numbers of any policies issued to you by us. Certain types 
of information generally collected when evaluating claims or possible lawsuits needed may not 
be disclosed to you. 


Within thi1iy (30) business days of receipt of your request, we will inform you in writing of the 
nature and substance of locatable and retrievable recorded personal information about you in our 
files. You may review this information in person or receive a copy for reasonable charge. We 
will also identify the persons or organizations to which we have disclosed your information to 
within the past two (2) years. In addition, you will be given the name and address of any 
consumer reporting agency which prepared a report about you so that you can contact them for a 
copy. 


After you have reviewed your personal information about in our file, you can write to us if you 
believe it should be corrected, amended, or deleted. Tell us what you think is wrong and why. 
We will consider your request and within thirty (30) business days from the date of receipt of 
your written request, either change our files or tell you that we did not and the reason. If we do 
not make the changes, you will have the right to insert in our file a concise statement containing 
what you believe to be the correct, relevant or fair information and explaining why you believe 
the information on the file to be improper. We will notify persons designated by you to whom we 
have previously disclosed the information of the change on your statement. Subsequent 
disclosures we make will also be included in your statement. 


Correspondence about this notice or requests for information in accordance with your rights 
under the law should be directed to the appropriate company in the Houston International 
Insurance Group at the address listed on the last page of the pamphlet. 


Information We May Disclose To Third Parties. We do not sell customer information or 
medical information to anyone. Nor do we share it with companies or organizations outside of 
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our group of affiliated companies that would use that information to contact you about their own 
products and services. Should that practice ever change, we would offer the ability to prohibit 
this type of information sharing and / or a reasonable time for the opportunity to opt out of this 
type of information sharing before the change in our practice took place. 


We may, without authorization, but only as permitted or required by law, provide customer 
information to persons or organizations both inside and outside of IIC, HSIC, GMIC or OSIC in 
order to fulfill a transaction requested, service policies, market our products, investigate and/or 
handle claims, detect and/or prevent fraud, patiicipate in insurance support organizations, or 
comply with lawful requests from regulatory and law enforcement authorities. These include, for 
example: affiliated companies, claims adjusters, medical providers, and program managers. 


Access to and Correction of Your Information. You may write to us if you have any 
questions about the information that we may have in our records about you. If you wish, you 
may inspect this information in person or receive a copy at a reasonable charge by sending us a 
written request. You can notify us in writing if you believe any information should be corrected, 
amended, or deleted and we will review your request. We will either make the requested or 
explain why we did not do so. If we do not make the requested change, you may submit a short 
written statement identifying the disputed information, which will be included in all future 
disclosures of your information. 


You may send your written request regarding IIC, HSIC, GMIC or OSIC to : 


Houston International Insurance Group, Ltd. 
Attn: Compliance Department 
800 Gessner, Suite 600 
Houston Texas_77024 


All written requests must include your name, address, telephone number, and a photocopy of a 
picture ID for identification purposes. 


You may contact IIC, HSIC, GMIC and OSIC at the following numbers: 


Local phone # Toll free# FAX# 


GMIC 713-973-0226 800-829-8165 713-935-7 424 


HSIC 713-935-4820 855-935-HSIC (4742) 713-935-4821 


IIC 713-935-4830 800-203-1179 713-935-4831 


OSIC 713-935-4840 855-935-OSIC (6742) 713-935-4841 
---------" 
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COMMERCIAL LINES POLICY 


A Stock Company 


IMPERIUM INSURANCE COMPANY 
800 Gessner Suite 600 
Houston, Texas 77024 
Phone: 800-203-1179 
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IMPERIUM INSURANCE COMPANY 


In Witness Whereof, the Company has caused this policy to be executed and attested, and, if required by 
state law, this policy shall not be valid unless countersigned by a duly authorized representative of the 
Company. 


President Secretary 


Peter Smith Renee Montgomery 
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COMMERCIAL GENERAL LIABILITY 
CGP0170615 


GENERAL LIABILITY UNMANNED AIRCRAFT 
ENDORSEMENTS 


ADVISORY NOTICE TO POLICYHOLDERS 


This Notice does not form part of your policy. No coverage is provided by this Notice nor can it be construed to 
replace any provision of your policy. You should read your policy and review your Declarations page for complete 
information on the coverages you are provided. If there is any conflict between the Policy and this Notice, THE 
PROVISIONS OF THE POLICY SHALL PREVAIL. 


Carefully read your policy, including the endorsements attached to your policy. 


This Notice provides information concerning the following new and revised endorsements, which applies to your 
renewal policy being issued by us: 


FOR USE WITH THE COMMERCIAL GENERAL LIABILITY COVERAGE PART: 


CG 21 09 - Exclusion - Unmanned Aircraft 


When this endorsement is attached to your policy, coverage is excluded with respect to bodily injury and property 
damage arising out of the ownership, maintenance, use or entrustment to others of any unmanned aircraft. The 
attachment of this endorsement will result in a reduction in coverage under Coverage A - Bodily Injury And 
Property Damage Liability to the extent that: 


1. An exposure exists with respect to unmanned aircraft that are not owned or operated by or rented or loaned to 
any insured; or 


2. Liability is assumed under any insured contract for the ownership, maintenance or use of unmanned aircraft. 


In addition, this endorsement excludes coverage with respect to personal and advertising injury arising out of the 
ownership, maintenance, use or entrustment to others of any unmanned aircraft, with certain exceptions. The 
attachment of this endorsement will result in a reduction in coverage under Coverage B - Personal And 
Advertising Injury Liability, to the extent that an exposure exists with respect to unmanned aircraft. However, the 
attachment of this endorsement would not result in a reduction of coverage with respect to the use of another's 
advertising idea in your advertisement or to infringing upon another's copyright, trade dress or slogan in your 
advertisement. 


CG 2110 - Exclusion - Unmanned Aircraft (Coverage A Only) 


When this endorsement is attached to your policy, coverage is excluded with respect to bodily injury and property 
damage arising out of the ownership, maintenance, use or entrustment to others of any unmanned aircraft. The 
attachment of this endorsement will result in a reduction in coverage under Coverage A - Bodily Injury And 
Property Damage Liability to the extent that: 


1. An exposure exists with respect to unmanned aircraft that are not owned or operated by or rented or loaned to 
any insured; or 


2. Liability is assumed under any insured contract for the ownership, maintenance or use of unmanned aircraft. 


CG P 017 0615 © Insurance Services Office, Inc., 2015 Page 1 of 4 







CG 21 11 - Exclusion - Unmanned Aircraft (Coverage B Only) 


When this endorsement is attached to your policy, coverage is excluded with respect to personal and advertising 
injury arising out of the ownership, maintenance, use or entrustment to others of any unmanned aircraft, with 
certain exceptions. The attachment of this endorsement will result in a reduction in coverage under Coverage B -
Personal And Advertising Injury Liability, to the extent that an exposure exists with respect to unmanned aircraft. 
However, the attachment of this endorsement would not result in a reduction of coverage with respect to the use 
of another's advertising idea in your advertisement or to infringing upon another's copyright, trade dress or slogan 
in your advertisement. 


CG 21 37 - Exclusion - Employees And Volunteer Workers As Insureds 


When this endorsement is attached to your policy, employees and volunteer workers will not be considered 
insureds. If the previous edition of this endorsement was attached to your policy, the attachment of this 
endorsement will result in a broadening of coverage with respect to: 


• An employee's or volunteer worker's operation of certain machinery or equipment that would qualify under the 
definition of mobile equipment if it were not subject to certain motor vehicle insurance laws; and 


• An employee or volunteer worker acting as your real estate manager. 


CG 21 66 - Exclusion - Volunteer Workers 


When this endorsement is attached to your policy, volunteer workers will not be considered insureds. If the 
previous edition of this endorsement was attached to your policy, the attachment of this endorsement will have no 
impact on coverage. 


CG 24 50 - Limited Coverage For Designated Unmanned Aircraft 


When this endorsement is attached to your policy, coverage is excluded with respect to bodily injury and property 
damage arising out of the ownership, maintenance, use or entrustment to others of any unmanned aircraft, with 
the exception of unmanned aircraft that are designated in the Schedule of the endorsement, but only related to 
operations or projects that are also designated in the Schedule. 


The attachment of this endorsement will result in a broadening of coverage under Coverage A - Bodily Injury And 
Property Damage Liability with respect to designated unmanned aircraft that are owned or operated by or rented 
or loaned to any insured, but only with respect to designated operations or projects. 


However, the attachment of this endorsement will result in a reduction in coverage under Coverage A to the 
extent that: 


• An exposure exists with respect to unmanned aircraft that are not owned or operated by or rented or loaned 
to any insured; or 


• Liability is assumed under any insured contract for the ownership, maintenance or use of unmanned aircraft; 


with respect to unmanned aircraft that are: 


• Not designated in the Schedule of the endorsement; or 


• Designated in the Schedule of the endorsement, with respect to operations or projects that are not 
designated in the Schedule of the endorsement. 


In addition, this endorsement excludes coverage with respect to personal and advertising injury arising out of the 
ownership, maintenance, use or entrustment to others of any unmanned aircraft, with certain exceptions. The 
attachment of this endorsement will result in a reduction in coverage under Coverage B - Personal And 
Advertising Injury Liability, to the extent that an exposure exists with respect to unmanned aircraft, but only if such 
unmanned aircraft are: 


• Not designated in the Schedule of the endorsement; or 


• Designated in the Schedule of the endorsement, with respect to operations or projects that are not 
designated in the Schedule of the endorsement. 


However, the attachment of this endorsement would not result in a reduction of coverage with respect to the use 
of another's advertising idea in your advertisement or to infringing upon another's copyright, trade dress or slogan 
in your advertisement. 
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This endorsement contains an optional Unmanned Aircraft Liability Aggregate Limit. If a limit is shown in the 
Schedule, any coverage provided under the endorsement is subject to that aggregate limit. The Unmanned 
Aircraft Liability Aggregate Limit will be subject to the General Aggregate Limit or the Products-Completed 
Operations Aggregate Limit, whichever applies. All other limits continue to apply if and to the extent that the 
Unmanned Aircraft Liability Aggregate Limit has not been used up. 


CG 24 51 - Limited Coverage For Designated Unmanned Aircraft (Coverage A Only) 


When this endorsement is attached to your policy, coverage is excluded with respect to bodily injury and property 
damage arising out of the ownership, maintenance, use or entrustment to others of any unmanned aircraft, with 
the exception of unmanned aircraft that are designated in the Schedule of the endorsement, but only related to 
operations or projects that are also designated in the Schedule. 


The attachment of this endorsement will result in a broadening of coverage under Coverage A - Bodily Injury And 
Property Damage Liability with respect to designated unmanned aircraft that are owned or operated by or rented 
or loaned to any insured, but only with respect to designated operations or projects. 


However, the attachment of this endorsement will result in a reduction in coverage under Coverage A to the 
extent that: 


• An exposure exists with respect to unmanned aircraft that are not owned or operated by or rented or loaned 
to any insured; or 


• Liability is assumed under any insured contract for the ownership, maintenance or use of unmanned aircraft; 


with respect to unmanned aircraft that are: 


• Not designated in the Schedule of the endorsement; or 


• Designated in the Schedule of the endorsement, with respect to operations or projects that are not 
designated in the Schedule of the endorsement. 


This endorsement contains an optional Coverage A Unmanned Aircraft Liability Aggregate Limit. If a limit is 
shown in the Schedule, any coverage provided under the endorsement is subject to that aggregate limit. The 
Coverage A Unmanned Aircraft Liability Aggregate Limit will be subject to the General Aggregate Limit or the 
Products-Completed Operations Aggregate Limit, whichever applies. All other limits continue to apply if and to the 
extent that the Coverage A Unmanned Aircraft Liability Aggregate Limit has not been used up. 


CG 24 52 - Limited Coverage For Designated Unmanned Aircraft (Coverage B Only) 


When this endorsement is attached to your policy, coverage is excluded with respect to personal and advertising 
injury arising out of the ownership, maintenance, use or entrustment to others of any unmanned aircraft, with 
certain exceptions. The attachment of this endorsement will result in a reduction in coverage under Coverage B -
Personal And Advertising Injury Liability, to the extent that an exposure exists with respect to unmanned aircraft, 
but only if such unmanned aircraft are: 


• Not designated in the Schedule of the endorsement; or 


• Designated in the Schedule of the endorsement, with respect to operations or projects that are not 
designated in the Schedule of the endorsement. 


However, the attachment of this endorsement would not result in a reduction of coverage with respect to the use 
of another's advertising idea in your advertisement or to infringing upon another's copyright, trade dress or slogan 
in your advertisement. 


This endorsement contains an optional Coverage B Unmanned Aircraft Liability Aggregate Limit. If a limit is 
shown in the Schedule, any coverage provided under the endorsement is subject to that aggregate limit. The 
Coverage B Unmanned Aircraft Liability Aggregate Limit will be subject to the General Aggregate Limit. The 
Personal And Advertising Injury Limit continues to apply if and to the extent that the Coverage B Unmanned 
Aircraft Liability Aggregate Limit has not been used up. 
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FOR USE WITH THE OWNERS AND CONTRACTORS PROTECTIVE LIABILITY COVERAGE PART: 


CG 29 60 - Exclusion - Unmanned Aircraft 


When this endorsement is attached to your policy, coverage is excluded with respect to bodily injury and property 
damage arising out of the ownership, maintenance, use or entrustment to others of any unmanned aircraft. The 
attachment of this endorsement will result in a reduction in coverage to the extent that an exposure exists with 
respect to unmanned aircraft. 
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COMMERCIAL GENERAL LIABILITY 
CGP0130509 


COMMUNICABLE DISEASE EXCLUSION ENDORSEMENT 
ADVISORY NOTICE TO POLICYHOLDERS 


This Notice does not form a part of your insurance contract. No coverage is provided by this Notice, nor can it be 
construed to replace any provisions of your policy (including its endorsements). If there is any conflict between 
this Notice and the policy (including its endorsements), the provisions of the policy (including its endorse­
ments) shall prevail. 


Carefully read your policy, including the endorsements attached to your policy. 


This Notice provides information concerning the following new endorsements, which applies to your renewal poli­
cy being issued by us: 


Communicable Disease Exclusion Endorsement CG 21 32 05 09 


Communicable Disease Exclusion Endorsement CG 33 76 05 09 


When a Communicable Disease Exclusion endorsement is attached to your policy, coverage is excluded for liabil­
ity arising out of the actual or alleged transmission of a communicable disease. 


The attachment of either of these endorsements may result in a reduction of coverage. 
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COMMERCIAL GENERAL LIABILITY 
CGP0180417 


LIMITATION OF COVERAGE TO DESIGNATED PREMISES, 
PROJECT OR OPERATION ENDORSEMENT 
ADVISORY NOTICE TO POLICYHOLDERS 


This Notice does not form part of your policy. No coverage is provided by this Notice nor can it be construed to 
replace any provision of your policy. You should read your policy and review your Declarations page for complete 
information on the coverages you are provided. If there is any conflict between the Policy and this Notice, THE 
PROVISIONS OF THE POLICY SHALL PREVAIL. 


Carefully read your policy, including the endorsements attached to your policy. 


This Notice provides information concerning the following revised endorsement, which applies to your renewal 
policy being issued by us: 


CG 21 44 0417 - Limitation Of Coverage To Designated Premises, Project Or Operation 


When this endorsement is attached to your policy, coverage is limited to specific premises and/or projects or 
operations designated in the Schedule of the endorsement. This endorsement has been revised to explicitly 
address, in the context of a scheduled premises, the location wherein: 


• Under Coverage A, bodily injury or property damage must occur; 


• Under Coverage B, the following location-based offenses must be committed: 


1. False arrest, detention or imprisonment; or 


2. The wrongful eviction from, wrongful entry into, or invasion of the right of private occupancy of a 
room, dwelling or premises that a person occupies, committed by or on behalf of its owner, landlord 
or lessor; and 


• Under Coverage C, bodily injury must occur. 


If the previous edition of this endorsement was attached to your policy, the attachment of this endorsement may 
result in a reduction of coverage in the context of a scheduled premises, to the extent coverage might have been 
previously available or provided for bodily injury or property damage that occurs, or a location-based offense that 
is committed, away from a scheduled premises. 
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IL N 0010903 


FRAUD STATEMENT 


Any person who knowingly presents a false or fraudulent claim for payment of a loss or benefit or knowingly pre­
sents false information in an application for insurance is guilty of a crime and may be subject to fines and con­
finement in prison. 
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POLICY NUMBER: MNG-IIC-GL-0000264-00 COMMERCIAL GENERAL LIABILITY 
IIC CG OS 01 10 01 11 12 


COMMERCIAL GENERAL LIABILITY DECLARATIONS 


lmperium Insurance Company 
800 Gessner 


Willis of Tennessee, Inc. - Knoxville, TN - Memphis 
3340 Players Club Parkway 


Suite 600 
Houston, TX 77024 


NAMED INSURED: Westmoreland Beulah Mining, LLC 


MAILING ADDRESS: 9540 South Maroon Circle, Suite 300 
Englewood , CO 80112 


Suite 200 
Memphis, TN 38125 


POLICY PERIOD: FROM 07/01/2020 TO 07/01/2021 AT 12:01 A.M. TIME AT --------
YOUR MAILING ADDRESS SHOWN ABOVE 


IN RETURN FOR THE PAYMENT OF PREMIUM, AND SUBJECT TO ALL THE TERMS OF THIS POLICY, 
WE AGREE WITH YOU TO PROVIDE THE INSURANCE AS STATED IN THIS POLICY. 


LIMITS OF INSURANCE 
EACH OCCURRENCE LIMIT 


DAMAGE TO PREMISES 
RENTED TO YOU LIMIT 
MEDICAL EXPENSE LIMIT 


PERSONAL & ADVERTISING INJURY LIMIT 
GENERAL AGGREGATE LIMIT 


$ 1.000.000 


$ 100,000 
$ 10.000 
$ 1,000.000 


PRODUCTS/COMPLETED OPERATIONS AGGREGATE LIMIT 


Any one premises 
Any one person 
Any one person or organization 


$ 2,000,000 
$ 2,000.000 


RETROACTIVE DATE(CG 00 02 ONLY) 
THIS INSURANCE DOES NOT APPLY TO "BODILY INJURY", "PROPERTY DAMAGE" OR "PERSONAL AND 
ADVERTISING INJURY" WHICH OCCURS BEFORE THE RETROACTIVE DA TE, IF ANY, SHOWN BELOW. 
RETROACTIVE DA TE: 


FORM OF BUSINESS: 


□ INDIVIDUAL 


(ENTER DA TE OR "NONE" IF NO RETROACTIVE DA TE APPLIES) 


DESCRIPTION OF BUSINESS 


□ PARTNERSHIP □ JOINT VENTURE □ TRUST 


12] LIMITED LIABILITY COMPANY □ ORGANIZATION, INCLUDING A CORPORATION (BUT NOT IN­
CLUDING A PARTNERSHIP, JOINT VENTURE OR LIMITED LIABILITY 
COMPANY) 


BUSINESS DESCRIPTION: Bituminous Coal and Lignite-Surface 
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ALL PREMISES YOU OWN, RENT OR OCCUPY 
LOCATION NUMBER !ADDRESS OF ALL PREMISES YOU OWN, RENT OR OCCUPY 


1 16204 13th Street SW (Beulah Mine), Beulah, ND 58523 Permits KRSB-8603 and KRSB-8802 


CLASSIFICATION AND PREMIUM 
LOCATION CLASSIFICATION CODE PREMIUM RATE ADVANCE PREMIUM 
NUMBER 


Employee Benefits 
Liability 


I Coal - Surface 


I Stop Gap 


NO. BASE Prem/ Prod/Comp 
Ops Ops 


EMPLOYEE# 34 250.000 


98003 TONS 400,000 12.670 Included 


PREMIUM FOR ENDORSEMENTS $ 
TOTAL PREMIUM (SUBJECT TO AUDIT) $ 


THIS POLICY IS BASED ON TOTAL SALES OF $ 


21 
5,489 


0 


Prem/ 
Ops 


250 


5,068 


150 


PREMIUM SHOWN IS PAYABLE: $ ________ AT INCEPTION $ 5,489.00 


AT EACH ANNIVERSARY $ 


(IF POLICY PERIOD IS MORE THAN ONE YEAR AND PRE­
MIUM IS PAID IN ANNUAL INSTALLMENTS) 


Prod/Comp 
Ops 


Included 


AUDIT PERIOD (IF APPLICABLE) 0 ANNUALLY □ SEMI-ANNUALLY □ QUARTERLY □ MONTHLY 


ENDORSEMENTS 
ENDORSEMENTS ATTACHED TO THIS POLICY: 


SEE SCHEDULE OF FORMS AND ENDORSEMENTS 
FORMS - SCHED 08/12 


THESE DECLARATIONS, TOGETHER WITH THE COMMON POLICY CONDITIONS AND COVERAGE 
FORM(S) AND ANY ENDORSEMENT(S), COMPLETE THE ABOVE NUMBERED POLICY. 
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Policy Number: MNG-IIC-GL-0000264-00 


SCHEDULE OF FORMS AND ENDORSEMENTS 


Named Insured: Westmoreland Beulah Mining, LLC Effective Date: 07/01/2020 
12:01 A.M., Standard Time 


Agency Name: Willis of Tennessee, Inc. - Knoxville, TN - Memphis 


Form Number 


IL P 001 01 04 


DS PN Annual (4-2012) 


IIC JACKET-POLICY A 01-2016 


CGP0170615 


CG P 013 05 09 


CG P 018 0417 


IL N 0010903 


IICCG DS0110011112 


FORMS-SCHED 


FORMS - SCHED A 


CG 00 01 0413 


CG 04 3512 07 


CG 04 40 1219 


CG 20 2612 19 


CG 21 01 12 19 


CG 21060514 


CG 210906 15 


CG21160413 


CG 21 32 05 09 


CG 214404 17 


CG21471207 


CG 21 67 12 04 


CG 21 71 01 15 


CG 21760115 


CG 219603 05 


CG 24 0412 19 


CG 24 27 0413 


CG HIIG 20 09 06 14 


CG HIIG 20 14 06 14 


HIIG CG 20 03 10 18 


HIIG CG 20 19 10 18 


HIIG CG 21 35 10 18 


HIIG CG 21 36 05 18 


HIIG CG 21 41 10 18 


IL 00 03 09 08 


IL 00 17 11 98 


IL 00 21 09 08 


IL 016509 08 


FORMS-SCHED 


Title 


U.S. TREASURY DEPARTMENT'S OFFICE OF FOREIGN ASSETS CONTROL ("OFAC") ADVISORY 
NOTICE TO POLICYHOLDERS 


HIIG Privacy Rights 


IIC JACKET-POLICY A 01-2016- MULTISTATE 


GENERAL LIABILITY UNMANNED AIRCRAFT ENDORSEMENTS - ADVISORY NOTICE TO 
POLICYHOLDERS 


COMMUNICABLE DISEASE EXCLUSION ENDORSEMENT ADVISORY NOTICE TO POLICYHOLDERS 


LIMITATION OF COVERAGE TO DESIGNATED PREMISES, PROJECT OR OPERATION ENDORSEMENT 
- ADVISORY NOTICE TO POLICYHOLDERS 


FRAUD STATEMENT 


GENERAL LIABILITY DECLARATIONS 


SCHEDULE OF FORMS AND ENDORSEMENTS 


SCHEDULE OF TAXES, SURCHARGES OR FEES 


COMMERCIAL GENERAL LIABILITY COVERAGE FORM 


EMPLOYEE BENEFITS LIABILITY COVERAGE 


STOP GAP - EMPLOYERS LIABILITY COVERAGE ENDORSEMENT - NORTH DAKOTA 


ADDITIONAL INSURED- DESIGNATED PERSON OR ORGANIZATION 


EXCLUSION -ATHLETIC OR SPORTS PARTICIPANTS 


EXCLUSION -ACCESS OR DISCLOSURE OF CONFIDENTIAL OR PERSONAL INFORMATION AND 
DATA-RELATED LIABILITY -WITH LIMITED BODILY INJURY EXCEPTION 


EXCLUSION - UNMANNED AIRCRAFT 


EXCLUSION - DESIGNATED PROFESSIONAL SERVICES 


COMMUNICABLE DISEASE EXCLUSION 


LIMITATION OF COVERAGE TO DESIGNATED PREMISES, PROJECT OR OPERATION 


EMPLOYMENT- RELATED PRACTICES EXCLUSION 


FUNGI OR BACTERIA EXCLUSION 


EXCLUSION OF OTHER ACTS OF TERRORISM COMMITTED OUTSIDE THE UNITED STATES; CAP ON 
LOSSES FROM CERTIFIED ACTS OF TERRORISM 


EXCLUSION OF PUNITIVE DAMAGES RELATED TO A CERTIFIED ACT OF TERRORISM 


SILICA OR SILICA-RELATED DUST EXCLUSION 


WAIVER OF TRANSFER OF RIGHTS 


LIMITED CONTRACTUAL LIABILITY - RAILROADS 


POLLUTION EXCLUSION LIMITED EXTENDED EXCEPTION FOR A SHORT-TERM POLLUTION EVENT­
MINING OPERATIONS 


DEDUCTIBLE LIABILITY ENDORSEMENT (INCLUDING EXPENSES) 


ABUSE OR MOLESTATION EXCLUSION 


PRIMARY AND NON-CONTRIBUTING INSURANCE (NAMED INSURED'S SOLE NEGLIGENCE) 


LEAD EXCLUSION 


CROSS CLAIMS OR SUITS EXCLUSION 


ASBESTOS EXCLUSION ENDORSEMENT 


CALCULATION OF PREMIUM 


COMMON POLICY CONDITIONS 


NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT (BROAD FORM) 


NORTH DAKOTA CHANGES - EXAMINATION OF YOUR BOOKS AND RECORDS 
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IL 02 34 0917 


IL 09 85 01 15 


IL 12011185 


FORMS-SCHED 


NORTH DAKOTA CHANGES - CANCELLATION AND NONRENEWAL 


DISCLOSURE PURSUANT TO TERRORISM RISK INSURANCE ACT 


POLICY CHANGES 


Page 2 of 2 







COMMERCIAL GENERAL LIABILITY 
CG 00 01 0413 


COMMERCIAL GENERAL LIABILITY COVERAGE FORM 


Various provisions in this policy restrict coverage. 
Read the entire policy carefully to determine rights, 
duties and what is and is not covered. 


Throughout this policy the words "you" and "your" 
refer to the Named Insured shown in the Declarations, 
and any other person or organization qualifying as a 
Named Insured under this policy. The words "we", 
"us" and "our" refer to the company providing this 
insurance. 


The word "insured" means any person or organization 
qualifying as such under Section II - Who Is An 
Insured. 


Other words and phrases that appear in quotation 
marks have special meaning. Refer to Section V -
Definitions. 


SECTION I - COVERAGES 


COVERAGE A - BODILY INJURY AND PROPERTY 
DAMAGE LIABILITY 


1. Insuring Agreement 


a. We will pay those sums that the insured 
becomes legally obligated to pay as damages 
because of "bodily injury" or "property damage" 
to which this insurance applies. We will have 
the right and duty to defend the insured against 
any "suit" seeking those damages. However, 
we will have no duty to defend the insured 
against any "suit" seeking damages for "bodily 
injury" or "property damage" to which this 
insurance does not apply. We may, at our 
discretion, investigate any "occurrence" and 
settle any claim or "suit" that may result. But: 


(1) The amount we will pay for damages is 
limited as described in Section Ill - Limits 
Of Insurance; and 


(2) Our right and duty to defend ends when we 
have used up the applicable limit of 
insurance in the payment of judgments or 
settlements under Coverages A or B or 
medical expenses under Coverage C. 


No other obligation or liability to pay sums or 
perform acts or services is covered unless 
explicitly provided for under Supplementary 
Payments - Coverages A and 8. 


b. This insurance applies to "bodily injury" and 
"property damage" only if: 


(1) The "bodily injury" or "property damage" is 
caused by an "occurrence" that takes place 
in the "coverage territory"; 


(2) The "bodily injury" or "property damage" 
occurs during the policy period; and 


(3) Prior to the policy period, no insured listed 
under Paragraph 1. of Section II - Who Is 
An Insured and no "employee" authorized 
by you to give or receive notice of an 
"occurrence" or claim, knew that the "bodily 
injury" or "property damage" had occurred, 
in whole or in part. If such a listed insured 
or authorized "employee" knew, prior to the 
policy period, that the "bodily injury" or 
"property damage" occurred, then any 
continuation, change or resumption of such 
"bodily injury" or "property damage" during 
or after the policy period will be deemed to 
have been known prior to the policy period. 


c. "Bodily injury" or "property damage" which 
occurs during the policy period and was not, 
prior to the policy period, known to have 
occurred by any insured listed under 
Paragraph 1. of Section II -Who Is An Insured 
or any "employee" authorized by you to give or 
receive notice of an "occurrence" or claim, 
includes any continuation, change or 
resumption of that "bodily injury" or "property 
damage" after the end of the policy period. 


d. "Bodily injury" or "property damage" will be 
deemed to have been known to have occurred 
at the earliest time when any insured listed 
under Paragraph 1. of Section II - Who Is An 
Insured or any "employee" authorized by you to 
give or receive notice of an "occurrence" or 
claim: 


(1) Reports all, or any part, of the "bodily injury" 
or "property damage" to us or any other 
insurer; 


(2) Receives a written or verbal demand or 
claim for damages because of the "bodily 
injury" or "property damage"; or 


(3) Becomes aware by any other means that 
"bodily injury" or "property damage" has 
occurred or has begun to occur. 


e. Damages because of "bodily injury" include 
damages claimed by any person or 
organization for care, loss of services or death 
resulting at any time from the "bodily injury". 
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2. Exclusions 


This insurance does not apply to: 


a. Expected Or Intended Injury 


"Bodily injury" or "property damage" expected 
or intended from the standpoint of the insured. 
This exclusion does not apply to "bodily injury" 
resulting from the use of reasonable force to 
protect persons or property. 


b. Contractual Liability 


"Bodily injury" or "property damage" for which 
the insured is obligated to pay damages by 
reason of the assumption of liability in a 
contract or agreement. This exclusion does not 
apply to liability for damages: 


(1) That the insured would have in the absence 
of the contract or agreement; or 


(2) Assumed in a contract or agreement that is 
an "insured contract", provided the "bodily 
injury" or "property damage" occurs 
subsequent to the execution of the contract 
or agreement. Solely for the purposes of 
liability assumed in an "insured contract", 
reasonable attorneys' fees and necessary 
litigation expenses incurred by or for a party 
other than an insured are deemed to be 
damages because of "bodily injury" or 
"property damage", provided: 


(a) Liability to such party for, or for the cost 
of, that party's defense has also been 
assumed in the same "insured contract"; 
and 


(b) Such attorneys' fees and litigation 
expenses are for defense of that party 
against a civil or alternative dispute 
resolution proceeding in which damages 
to which this insurance applies are 
alleged. 


c. Liquor Liability 


"Bodily injury" or "property damage" for which 
any insured may be held liable by reason of: 


(1) Causing or contributing to the intoxication of 
any person; 


(2) The furnishing of alcoholic beverages to a 
person under the legal drinking age or 
under the influence of alcohol; or 


(3) Any statute, ordinance or regulation relating 
to the sale, gift, distribution or use of 
alcoholic beverages. 


This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in: 


(a) The supervision, hiring, employment, 
training or monitoring of others by that 
insured; or 


(b) Providing or failing to provide 
transportation with respect to any 
person that may be under the influence 
of alcohol; 


if the "occurrence" which caused the "bodily 
injury" or "property damage", involved that 
which is described in Paragraph (1 ), (2) or (3) 
above. 


However, this exclusion applies only if you are 
in the business of manufacturing, distributing, 
selling, serving or furnishing alcoholic 
beverages. For the purposes of this exclusion, 
permitting a person to bring alcoholic 
beverages on your premises, for consumption 
on your premises, whether or not a fee is 
charged or a license is required for such 
activity, is not by itself considered the business 
of selling, serving or furnishing alcoholic 
beverages. 


d. Workers' Compensation And Similar Laws 


Any obligation of the insured under a workers' 
compensation, disability benefits or 
unemployment compensation law or any 
similar law. 


e. Employer's Liability 


"Bodily injury" to: 


(1) An "employee" of the insured arising out of 
and in the course of: 


(a) Employment by the insured; or 


(b) Performing duties related to the conduct 
of the insured's business; or 


(2) The spouse, child, parent, brother or sister 
of that "employee" as a consequence of 
Paragraph (1) above. 


This exclusion applies whether the insured 
may be liable as an employer or in any other 
capacity and to any obligation to share 
damages with or repay someone else who 
must pay damages because of the injury. 


This exclusion does not apply to liability 
assumed by the insured under an "insured 
contract". 
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f. Pollution 


(1) "Bodily injury" or "property damage" arising 
out of the actual, alleged or threatened 
discharge, dispersal, seepage, migration, 
release or escape of "pollutants": 


(a) At or from any premises, site or location 
which is or was at any time owned or 
occupied by, or rented or loaned to, any 
insured. However, this subparagraph 
does not apply to: 


(i) "Bodily injury" if sustained within a 
building and caused by smoke, 
fumes, vapor or soot produced by or 
originating from equipment that is 
used to heat, cool or dehumidify the 
building, or equipment that is used to 
heat water for personal use, by the 
building's occupants or their guests; 


(ii) "Bodily injury" or "property damage" 
for which you may be held liable, if 
you are a contractor and the owner 
or lessee of such premises, site or 
location has been added to your 
policy as an additional insured with 
respect to your ongoing operations 
performed for that additional insured 
at that premises, site or location and 
such premises, site or location is not 
and never was owned or occupied 
by, or rented or loaned to, any 
insured, other than that additional 
insured; or 


(iii) "Bodily injury" or "property damage" 
arising out of heat, smoke or fumes 
from a "hostile fire"; 


(b) At or from any premises, site or location 
which is or was at any time used by or 
for any insured or others for the 
handling, storage, disposal, processing 
or treatment of waste; 


(c) Which are or were at any time 
transported, handled, stored, treated, 
disposed of, or processed as waste by 
or for: 


(i) Any insured; or 


(ii) Any person or organization for whom 
you may be legally responsible; or 


(d) At or from any premises, site or location 
on which any insured or any contractors 
or subcontractors working directly or 
indirectly on any insured's behalf are 
performing operations if the "pollutants" 
are brought on or to the premises, site 
or location in connection with such 
operations by such insured, contractor 
or subcontractor. However, this 
subparagraph does not apply to: 


(i) "Bodily injury" or "property damage" 
arising out of the escape of fuels, 
lubricants or other operating fluids 
which are needed to perform the 
normal electrical, hydraulic or 
mechanical functions necessary for 
the operation of "mobile equipment" 
or its parts, if such fuels, lubricants 
or other operating fluids escape from 
a vehicle part designed to hold, store 
or receive them. This exception does 
not apply if the "bodily injury" or 
"property damage" arises out of the 
intentional discharge, dispersal or 
release of the fuels, lubricants or 
other operating fluids, or if such 
fuels, lubricants or other operating 
fluids are brought on or to the 
premises, site or location with the 
intent that they be discharged, 
dispersed or released as part of the 
operations being performed by such 
insured, contractor or subcontractor; 


(ii) "Bodily injury" or "property damage" 
sustained within a building and 
caused by the release of gases, 
fumes or vapors from materials 
brought into that building in 
connection with operations being 
performed by you or on your behalf 
by a contractor or subcontractor; or 


(iii) "Bodily injury" or "property damage" 
arising out of heat, smoke or fumes 
from a "hostile fire". 


(e) At or from any premises, site or location 
on which any insured or any contractors 
or subcontractors working directly or 
indirectly on any insured's behalf are 
performing operations if the operations 
are to test for, monitor, clean up, 
remove, contain, treat, detoxify or 
neutralize, or in any way respond to, or 
assess the effects of, "pollutants". 
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(2) Any loss, cost or expense arising out of 
any: 


(a) Request, demand, order or statutory or 
regulatory requirement that any insured 
or others test for, monitor, clean up, 
remove, contain, treat, detoxify or 
neutralize, or in any way respond to, or 
assess the effects of, "pollutants"; or 


(b) Claim or suit by or on behalf of a 
governmental authority for damages 
because of testing for, monitoring, 
cleaning up, removing, containing, 
treating, detoxifying or neutralizing, or in 
any way responding to, or assessing the 
effects of, "pollutants". 


However, this paragraph does not apply to 
liability for damages because of "property 
damage" that the insured would have in the 
absence of such request, demand, order or 
statutory or regulatory requirement, or such 
claim or "suit" by or on behalf of a 
governmental authority. 


g. Aircraft, Auto Or Watercraft 


"Bodily injury" or "property damage" arising out 
of the ownership, maintenance, use or 
entrustment to others of any aircraft, "auto" or 
watercraft owned or operated by or rented or 
loaned to any insured. Use includes operation 
and "loading or unloading". 


This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in the supervision, hiring, 
employment, training or monitoring of others by 
that insured, if the "occurrence" which caused 
the "bodily injury" or "property damage" 
involved the ownership, maintenance, use or 
entrustment to others of any aircraft, "auto" or 
watercraft that is owned or operated by or 
rented or loaned to any insured. 


This exclusion does not apply to: 


(1) A watercraft while ashore on premises you 
own or rent; 


(2) A watercraft you do not own that is: 


(a) Less than 26 feet long; and 


(b) Not being used to carry persons or 
property for a charge; 


(3) Parking an "auto" on, or on the ways next 
to, premises you own or rent, provided the 
"auto" is not owned by or rented or loaned 
to you or the insured; 


(4) Liability assumed under any "insured 
contract" for the ownership, maintenance or 
use of aircraft or watercraft; or 


(5) "Bodily injury" or "property damage" arising 
out of: 


(a) The operation of machinery or 
equipment that is attached to, or part of, 
a land vehicle that would qualify under 
the definition of "mobile equipment" if it 
were not subject to a compulsory or 
financial responsibility law or other 
motor vehicle insurance law where it is 
licensed or principally garaged; or 


(b) The operation of any of the machinery 
or equipment listed in Paragraph f.(2) or 
f.(3) of the definition of "mobile 
equipment". 


h. Mobile Equipment 


"Bodily injury" or "property damage" arising out 
of: 


(1) The transportation of "mobile equipment" by 
an "auto" owned or operated by or rented or 
loaned to any insured; or 


(2) The use of "mobile equipment" in, or while 
in practice for, or while being prepared for, 
any prearranged racing, speed, demolition, 
or stunting activity. 


i. War 


"Bodily injury" or "property damage", however 
caused, arising, directly or indirectly, out of: 


(1) War, including undeclared or civil war; 


(2) Warlike action by a military force, including 
action in hindering or defending against an 
actual or expected attack, by any 
government, sovereign or other authority 
using military personnel or other agents; or 


(3) Insurrection, rebellion, revolution, usurped 
power, or action taken by governmental 
authority in hindering or defending against 
any of these. 


j. Damage To Property 


"Property damage" to: 


(1) Property you own, rent, or occupy, including 
any costs or expenses incurred by you, or 
any other person, organization or entity, for 
repair, replacement, enhancement, 
restoration or maintenance of such property 
for any reason, including prevention of 
injury to a person or damage to another's 
property; 


(2) Premises you sell, give away or abandon, if 
the "property damage" arises out of any 
part of those premises; 


(3) Property loaned to you; 
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(4) Personal property in the care, custody or 
control of the insured; 


(5) That particular part of real property on 
which you or any contractors or 
subcontractors working directly or indirectly 
on your behalf are performing operations, if 
the "property damage" arises out of those 
operations; or 


(6) That particular part of any property that 
must be restored, repaired or replaced 
because "your work" was incorrectly 
performed on it. 


Paragraphs (1), (3) and (4) of this exclusion do 
not apply to "property damage" (other than 
damage by fire) to premises, including the 
contents of such premises, rented to you for a 
period of seven or fewer consecutive days. A 
separate limit of insurance applies to Damage 
To Premises Rented To You as described in 
Section Ill - Limits Of Insurance. 


Paragraph (2) of this exclusion does not apply 
if the premises are "your work" and were never 
occupied, rented or held for rental by you. 


Paragraphs (3), (4), (5) and (6) of this 
exclusion do not apply to liability assumed 
under a sidetrack agreement. 


Paragraph (6) of this exclusion does not apply 
to "property damage" included in the "products­
completed operations hazard". 


k. Damage To Your Product 


"Property damage" to "your product" arising out 
of it or any part of it. 


I. Damage To Your Work 


"Property damage" to "your work" arising out of 
it or any part of it and included in the "products­
completed operations hazard". 


This exclusion does not apply if the damaged 
work or the work out of which the damage 
arises was performed on your behalf by a 
subcontractor. 


m. Damage To Impaired Property Or Property 
Not Physically Injured 


"Property damage" to "impaired property" or 
property that has not been physically injured, 
arising out of: 


(1) A defect, deficiency, inadequacy or 
dangerous condition in "your product" or 
"your work"; or 


(2) A delay or failure by you or anyone acting 
on your behalf to perform a contract or 
agreement in accordance with its terms. 


This exclusion does not apply to the loss of use 
of other property arising out of sudden and 
accidental physical injury to "your product" or 
"your work" after it has been put to its intended 
use. 


n. Recall Of Products, Work Or Impaired 
Property 


Damages claimed for any loss, cost or 
expense incurred by you or others for the loss 
of use, withdrawal, recall, inspection, repair, 
replacement, adjustment, removal or disposal 
of: 


(1) "Yourproduct"; 


(2) "Your work"; or 


(3) "Impaired property"; 


if such product, work, or property is withdrawn 
or recalled from the market or from use by any 
person or organization because of a known or 
suspected defect, deficiency, inadequacy or 
dangerous condition in it. 


o. Personal And Advertising Injury 


"Bodily injury" arising out of "personal and 
advertising injury". 


p. Electronic Data 


Damages arising out of the loss of, loss of use 
of, damage to, corruption of, inability to access, 
or inability to manipulate electronic data. 


However, this exclusion does not apply to 
liability for damages because of "bodily injury". 


As used in this exclusion, electronic data 
means information, facts or programs stored as 
or on, created or used on, or transmitted to or 
from computer software, including systems and 
applications software, hard or floppy disks, CD­
ROMs, tapes, drives, cells, data processing 
devices or any other media which are used 
with electronically controlled equipment. 


q. Recording And Distribution Of Material Or 
Information In Violation Of Law 


"Bodily injury" or "property damage" arising 
directly or indirectly out of any action or 
omission that violates or is alleged to violate: 


(1) The Telephone Consumer Protection Act 
(TCPA), including any amendment of or 
addition to such law; 


(2) The CAN-SPAM Act of 2003, including any 
amendment of or addition to such law; 


(3) The Fair Credit Reporting Act (FCRA), and 
any amendment of or addition to such law, 
including the Fair and Accurate Credit 
Transactions Act (FACTA); or 


CG 00 01 0413 © Insurance Services Office, Inc., 2012 Page 5 of 16 







(4) Any federal, state or local statute, 
ordinance or regulation, other than the 
TCPA, CAN-SPAM Act of 2003 or FCRA 
and their amendments and additions, that 
addresses, prohibits, or limits the printing, 
dissemination, disposal, collecting, 
recording, sending, transmitting, 
communicating or distribution of material or 
information. 


Exclusions c. through n. do not apply to damage 
by fire to premises while rented to you or 
temporarily occupied by you with permission of the 
owner. A separate limit of insurance applies to this 
coverage as described in Section Ill - Limits Of 
Insurance. 


COVERAGE B - PERSONAL AND ADVERTISING 
INJURY LIABILITY 


1. Insuring Agreement 


a. We will pay those sums that the insured 
becomes legally obligated to pay as damages 
because of "personal and advertising injury" to 
which this insurance applies. We will have the 
right and duty to defend the insured against 
any "suit" seeking those damages. However, 
we will have no duty to defend the insured 
against any "suit" seeking damages for 
"personal and advertising injury" to which this 
insurance does not apply. We may, at our 
discretion, investigate any offense and settle 
any claim or "suit" that may result. But: 


(1) The amount we will pay for damages is 
limited as described in Section Ill - Limits 
Of Insurance; and 


(2) Our right and duty to defend end when we 
have used up the applicable limit of 
insurance in the payment of judgments or 
settlements under Coverages A or B or 
medical expenses under Coverage C. 


No other obligation or liability to pay sums or 
perform acts or services is covered unless 
explicitly provided for under Supplementary 
Payments - Coverages A and B. 


b. This insurance applies to "personal and 
advertising injury" caused by an offense arising 
out of your business but only if the offense was 
committed in the "coverage territory" during the 
policy period. 


2. Exclusions 


This insurance does not apply to: 


a. Knowing Violation Of Rights Of Another 


"Personal and advertising injury" caused by or 
at the direction of the insured with the 
knowledge that the act would violate the rights 
of another and would inflict "personal and 
advertising injury". 


b. Material Published With Knowledge Of 
Falsity 


"Personal and advertising injury" arising out of 
oral or written publication, in any manner, of 
material, if done by or at the direction of the 
insured with knowledge of its falsity. 


c. Material Published Prior To Policy Period 


"Personal and advertising injury" arising out of 
oral or written publication, in any manner, of 
material whose first publication took place 
before the beginning of the policy period. 


d. Criminal Acts 


"Personal and advertising injury" arising out of 
a criminal act committed by or at the direction 
of the insured. 


e. Contractual Liability 


"Personal and advertising injury" for which the 
insured has assumed liability in a contract or 
agreement. This exclusion does not apply to 
liability for damages that the insured would 
have in the absence of the contract or 
agreement. 


f. Breach Of Contract 


"Personal and advertising injury" arising out of 
a breach of contract, except an implied 
contract to use another's advertising idea in 
your "advertisement". 


g. Quality Or Performance Of Goods - Failure 
To Conform To Statements 


"Personal and advertising injury" arising out of 
the failure of goods, products or services to 
conform with any statement of quality or 
performance made in your "advertisement". 


h. Wrong Description Of Prices 


"Personal and advertising injury" arising out of 
the wrong description of the price of goods, 
products or services stated in your 
"advertisement". 
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i. Infringement Of Copyright, Patent, 
Trademark Or Trade Secret 


"Personal and advertising injury" arising out of 
the infringement of copyright, patent, 
trademark, trade secret or other intellectual 
property rights. Under this exclusion, such 
other intellectual property rights do not include 
the use of another's advertising idea in your 
"advertisement". 


However, this exclusion does not apply to 
infringement, in your "advertisement", of 
copyright, trade dress or slogan. 


j. Insureds In Media And Internet Type 
Businesses 


"Personal and advertising injury" committed by 
an insured whose business is: 


(1) Advertising, broadcasting, publishing or 
telecasting; 


(2) Designing or determining content of web 
sites for others; or 


(3) An Internet search, access, content or 
service provider. 


However, this exclusion does not apply to 
Paragraphs 14.a., b. and c. of "personal and 
advertising injury" under the Definitions 
section. 


For the purposes of this exclusion, the placing 
of frames, borders or links, or advertising, for 
you or others anywhere on the Internet, is not 
by itself, considered the business of 
advertising, broadcasting, publishing or 
telecasting. 


k. Electronic Chatrooms Or Bulletin Boards 


"Personal and advertising injury" arising out of 
an electronic chatroom or bulletin board the 
insured hosts, owns, or over which the insured 
exercises control. 


I. Unauthorized Use Of Another's Name Or 
Product 


"Personal and advertising injury" arising out of 
the unauthorized use of another's name or 
product in your e-mail address, domain name 
or metatag, or any other similar tactics to 
mislead another's potential customers. 


m. Pollution 


"Personal and advertising injury" arising out of 
the actual, alleged or threatened discharge, 
dispersal, seepage, migration, release or 
escape of "pollutants" at any time. 


n. Pollution-related 


Any loss, cost or expense arising out of any: 


(1) Request, demand, order or statutory or 
regulatory requirement that any insured or 
others test for, monitor, clean up, remove, 
contain, treat, detoxify or neutralize, or in 
any way respond to, or assess the effects 
of, "pollutants"; or 


(2) Claim or suit by or on behalf of a 
governmental authority for damages 
because of testing for, monitoring, cleaning 
up, removing, containing, treating, 
detoxifying or neutralizing, or in any way 
responding to, or assessing the effects of, 
"pollutants". 


o. War 


"Personal and advertising injury", however 
caused, arising, directly or indirectly, out of: 


(1) War, including undeclared or civil war; 


(2) Warlike action by a military force, including 
action in hindering or defending against an 
actual or expected attack, by any 
government, sovereign or other authority 
using military personnel or other agents; or 


(3) Insurrection, rebellion, revolution, usurped 
power, or action taken by governmental 
authority in hindering or defending against 
any of these. 


p. Recording And Distribution Of Material Or 
Information In Violation Of Law 


"Personal and advertising injury" arising 
directly or indirectly out of any action or 
omission that violates or is alleged to violate: 


(1) The Telephone Consumer Protection Act 
(TCPA), including any amendment of or 
addition to such law; 


(2) The CAN-SPAM Act of 2003, including any 
amendment of or addition to such law; 


(3) The Fair Credit Reporting Act (FCRA), and 
any amendment of or addition to such law, 
including the Fair and Accurate Credit 
Transactions Act (FACTA); or 


(4) Any federal, state or local statute, 
ordinance or regulation, other than the 
TCPA, CAN-SPAM Act of 2003 or FCRA 
and their amendments and additions, that 
addresses, prohibits, or limits the printing, 
dissemination, disposal, collecting, 
recording, sending, transmitting, 
communicating or distribution of material or 
information. 


CG 00 01 0413 © Insurance Services Office, Inc., 2012 Page 7 of 16 







COVERAGE C-MEDICAL PAYMENTS 


1. Insuring Agreement 


a. We will pay medical expenses as described 
below for "bodily injury" caused by an accident: 


(1) On premises you own or rent; 


(2) On ways next to premises you own or rent; 
or 


(3) Because of your operations; 


provided that: 


(a) The accident takes place in the 
"coverage territory" and during the policy 
period; 


(b) The expenses are incurred and reported 
to us within one year of the date of the 
accident; and 


(c) The injured person submits to 
examination, at our expense, by 
physicians of our choice as often as we 
reasonably require. 


b. We will make these payments regardless of 
fault. These payments will not exceed the 
applicable limit of insurance. We will pay 
reasonable expenses for: 


(1) First aid administered at the time of an 
accident; 


(2) Necessary medical, surgical, X-ray and 
dental services, including prosthetic 
devices; and 


(3) Necessary ambulance, hospital, 
professional nursing and funeral services. 


2. Exclusions 


We will not pay expenses for "bodily injury": 


a. Any Insured 


To any insured, except "volunteer workers". 


b. Hired Person 


To a person hired to do work for or on behalf of 
any insured or a tenant of any insured. 


c. Injury On Normally Occupied Premises 


To a person injured on that part of premises 
you own or rent that the person normally 
occupies. 


d. Workers' Compensation And Similar Laws 


To a person, whether or not an "employee" of 
any insured, if benefits for the "bodily injury" 
are payable or must be provided under a 
workers' compensation or disability benefits 
law or a similar law. 


e. Athletics Activities 


To a person injured while practicing, instructing 
or participating in any physical exercises or 
games, sports, or athletic contests. 


f. Products-Completed Operations Hazard 


Included within the "products-completed 
operations hazard". 


g. Coverage A Exclusions 


Excluded under Coverage A. 
SUPPLEMENTARY PAYMENTS - COVERAGES A 
ANDB 


1. We will pay, with respect to any claim we 
investigate or settle, or any "suit" against an 
insured we defend: 


a. All expenses we incur. 


b. Up to $250 for cost of bail bonds required 
because of accidents or traffic law violations 
arising out of the use of any vehicle to which 
the Bodily Injury Liability Coverage applies. We 
do not have to furnish these bonds. 


c. The cost of bonds to release attachments, but 
only for bond amounts within the applicable 
limit of insurance. We do not have to furnish 
these bonds. 


d. All reasonable expenses incurred by the 
insured at our request to assist us in the 
investigation or defense of the claim or "suit", 
including actual loss of earnings up to $250 a 
day because of time off from work. 


e. All court costs taxed against the insured in the 
"suit". However, these payments do not include 
attorneys' fees or attorneys' expenses taxed 
against the insured. 


f. Prejudgment interest awarded against the 
insured on that part of the judgment we pay. If 
we make an offer to pay the applicable limit of 
insurance, we will not pay any prejudgment 
interest based on that period of time after the 
offer. 
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g. All interest on the full amount of any judgment 
that accrues after entry of the judgment and 
before we have paid, offered to pay, or 
deposited in court the part of the judgment that 
is within the applicable limit of insurance. 


These payments will not reduce the limits of 
insurance. 


2. If we defend an insured against a "suit" and an 
indemnitee of the insured is also named as a party 
to the "suit", we will defend that indemnitee if all of 
the following conditions are met: 


a. The "suit" against the indemnitee seeks 
damages for which the insured has assumed 
the liability of the indemnitee in a contract or 
agreement that is an "insured contract"; 


b. This insurance applies to such liability 
assumed by the insured; 


c. The obligation to defend, or the cost of the 
defense of, that indemnitee, has also been 
assumed by the insured in the same "insured 
contract"; 


d. The allegations in the "suit" and the information 
we know about the "occurrence" are such that 
no conflict appears to exist between the 
interests of the insured and the interests of the 
indemnitee; 


e. The indemnitee and the insured ask us to 
conduct and control the defense of that 
indemnitee against such "suit" and agree that 
we can assign the same counsel to defend the 
insured and the indemnitee; and 


f. The indemnitee: 


(1) Agrees in writing to: 


(a) Cooperate with us in the investigation, 
settlement or defense of the "suit"; 


(b) Immediately send us copies of any 
demands, notices, summonses or legal 
papers received in connection with the 
"suit"; 


(c) Notify any other insurer whose coverage 
is available to the indemnitee; and 


(d) Cooperate with us with respect to 
coordinating other applicable insurance 
available to the indemnitee; and 


(2) Provides us with written authorization to: 


(a) Obtain records and other information 
related to the "suit"; and 


(b) Conduct and control the defense of the 
indemnitee in such "suit". 


So long as the above conditions are met, 
attorneys' fees incurred by us in the defense of 
that indemnitee, necessary litigation expenses 
incurred by us and necessary litigation expenses 
incurred by the indemnitee at our request will be 
paid as Supplementary Payments. 
Notwithstanding the provisions of Paragraph 
2.b.(2) of Section I - Coverage A - Bodily Injury 
And Property Damage Liability, such payments will 
not be deemed to be damages for "bodily injury" 
and "property damage" and will not reduce the 
limits of insurance. 


Our obligation to defend an insured's indemnitee 
and to pay for attorneys' fees and necessary 
litigation expenses as Supplementary Payments 
ends when we have used up the applicable limit of 
insurance in the payment of judgments or 
settlements or the conditions set forth above, or 
the terms of the agreement described in 
Paragraph f. above, are no longer met. 


SECTION II - WHO IS AN INSURED 


1. If you are designated in the Declarations as: 


a. An individual, you and your spouse are 
insureds, but only with respect to the conduct 
of a business of which you are the sole owner. 


b. A partnership or joint venture, you are an 
insured. Your members, your partners, and 
their spouses are also insureds, but only with 
respect to the conduct of your business. 


c. A limited liability company, you are an insured. 
Your members are also insureds, but only with 
respect to the conduct of your business. Your 
managers are insureds, but only with respect 
to their duties as your managers. 


d. An organization other than a partnership, joint 
venture or limited liability company, you are an 
insured. Your "executive officers" and directors 
are insureds, but only with respect to their 
duties as your officers or directors. Your 
stockholders are also insureds, but only with 
respect to their liability as stockholders. 


e. A trust, you are an insured. Your trustees are 
also insureds, but only with respect to their 
duties as trustees. 
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2. Each of the following is also an insured: 


a. Your "volunteer workers" only while performing 
duties related to the conduct of your business, 
or your "employees", other than either your 
"executive officers" (if you are an organization 
other than a partnership, joint venture or limited 
liability company) or your managers (if you are 
a limited liability company), but only for acts 
within the scope of their employment by you or 
while performing duties related to the conduct 
of your business. However, none of these 
"employees" or "volunteer workers" are 
insureds for: 


(1) "Bodily injury" or "personal and advertising 
injury": 


(a) To you, to your partners or members (if 
you are a partnership or joint venture), 
to your members (if you are a limited 
liability company), to a co-"employee" 
while in the course of his or her 
employment or performing duties related 
to the conduct of your business, or to 
your other "volunteer workers" while 
performing duties related to the conduct 
of your business; 


(b) To the spouse, child, parent, brother or 
sister of that co-"employee" or 
"volunteer worker" as a consequence of 
Paragraph (1)(a) above; 


(c) For which there is any obligation to 
share damages with or repay someone 
else who must pay damages because of 
the injury described in Paragraph (1 )(a) 
or (b) above; or 


(d) Arising out of his or her providing or 
failing to provide professional health 
care services. 


(2) "Property damage" to property: 


(a) Owned, occupied or used by; 


(b) Rented to, in the care, custody or 
control of, or over which physical control 
is being exercised for any purpose by; 


you, any of your "employees", "volunteer 
workers", any partner or member (if you are 
a partnership or joint venture), or any 
member (if you are a limited liability 
company). 


b. Any person (other than your "employee" or 
"volunteer worker"), or any organization while 
acting as your real estate manager. 


c. Any person or organization having proper 
temporary custody of your property if you die, 
but only: 


(1) With respect to liability arising out of the 
maintenance or use of that property; and 


(2) Until your legal representative has been 
appointed. 


d. Your legal representative if you die, but only 
with respect to duties as such. That 
representative will have all your rights and 
duties under this Coverage Part. 


3. Any organization you newly acquire or form, other 
than a partnership, joint venture or limited liability 
company, and over which you maintain ownership 
or majority interest, will qualify as a Named 
Insured if there is no other similar insurance 
available to that organization. However: 


a. Coverage under this provision is afforded only 
until the 90th day after you acquire or form the 
organization or the end of the policy period, 
whichever is earlier; 


b. Coverage A does not apply to "bodily injury" or 
"property damage" that occurred before you 
acquired or formed the organization; and 


c. Coverage B does not apply to "personal and 
advertising injury" arising out of an offense 
committed before you acquired or formed the 
organization. 


No person or organization is an insured with respect 
to the conduct of any current or past partnership, joint 
venture or limited liability company that is not shown 
as a Named Insured in the Declarations. 


SECTION Ill - LIMITS OF INSURANCE 


1. The Limits of Insurance shown in the Declarations 
and the rules below fix the most we will pay 
regardless of the number of: 


a. Insureds; 


b. Claims made or "suits" brought; or 


c. Persons or organizations making claims or 
bringing "suits". 


2. The General Aggregate Limit is the most we will 
pay for the sum of: 


a. Medical expenses under Coverage C; 
b. Damages under Coverage A, except damages 


because of "bodily injury" or "property damage" 
included in the "products-completed operations 
hazard"; and 


c. Damages under Coverage 8. 
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3. The Products-Completed Operations Aggregate 
Limit is the most we will pay under Coverage A for 
damages because of "bodily injury" and "property 
damage" included in the "products-completed 
operations hazard". 


4. Subject to Paragraph 2. above, the Personal And 
Advertising Injury Limit is the most we will pay 
under Coverage B for the sum of all damages 
because of all "personal and advertising injury" 
sustained by any one person or organization. 


5. Subject to Paragraph 2. or 3. above, whichever 
applies, the Each Occurrence Limit is the most we 
will pay for the sum of: 


a. Damages under Coverage A; and 


b. Medical expenses under Coverage C 


because of all "bodily injury" and "property 
damage" arising out of any one "occurrence". 


6. Subject to Paragraph 5. above, the Damage To 
Premises Rented To You Limit is the most we will 
pay under Coverage A for damages because of 
"property damage" to any one premises, while 
rented to you, or in the case of damage by fire, 
while rented to you or temporarily occupied by you 
with permission of the owner. 


7. Subject to Paragraph 5. above, the Medical 
Expense Limit is the most we will pay under 
Coverage C for all medical expenses because of 
"bodily injury" sustained by any one person. 


The Limits of Insurance of this Coverage Part apply 
separately to each consecutive annual period and to 
any remaining period of less than 12 months, starting 
with the beginning of the policy period shown in the 
Declarations, unless the policy period is extended 
after issuance for an additional period of less than 12 
months. In that case, the additional period will be 
deemed part of the last preceding period for purposes 
of determining the Limits of Insurance. 


SECTION IV - COMMERCIAL GENERAL LIABILITY 
CONDITIONS 


1. Bankruptcy 


Bankruptcy or insolvency of the insured or of the 
insured's estate will not relieve us of our 
obligations under this Coverage Part. 


2. Duties In The Event Of Occurrence, Offense, 
Claim Or Suit 


a. You must see to it that we are notified as soon 
as practicable of an "occurrence" or an offense 
which may result in a claim. To the extent 
possible, notice should include: 


(1) How, when and where the "occurrence" or 
offense took place; 


(2) The names and addresses of any injured 
persons and witnesses; and 


(3) The nature and location of any injury or 
damage arising out of the "occurrence" or 
offense. 


b. If a claim is made or "suit" is brought against 
any insured, you must: 


(1) Immediately record the specifics of the 
claim or "suit" and the date received; and 


(2) Notify us as soon as practicable. 


You must see to it that we receive written 
notice of the claim or "suit" as soon as 
practicable. 


c. You and any other involved insured must: 


(1) Immediately send us copies of any 
demands, notices, summonses or legal 
papers received in connection with the 
claim or "suit"; 


(2) Authorize us to obtain records and other 
information; 


(3) Cooperate with us in the investigation or 
settlement of the claim or defense against 
the "suit"; and 


(4) Assist us, upon our request, in the 
enforcement of any right against any 
person or organization which may be liable 
to the insured because of injury or damage 
to which this insurance may also apply. 


d. No insured will, except at that insured's own 
cost, voluntarily make a payment, assume any 
obligation, or incur any expense, other than for 
first aid, without our consent. 


3. Legal Action Against Us 


No person or organization has a right under this 
Coverage Part: 


a. To join us as a party or otherwise bring us into 
a "suit" asking for damages from an insured; or 


b. To sue us on this Coverage Part unless all of 
its terms have been fully complied with. 


A person or organization may sue us to recover on 
an agreed settlement or on a final judgment 
against an insured; but we will not be liable for 
damages that are not payable under the terms of 
this Coverage Part or that are in excess of the 
applicable limit of insurance. An agreed settlement 
means a settlement and release of liability signed 
by us, the insured and the claimant or the 
claimant's legal representative. 
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4. Other Insurance 


If other valid and collectible insurance is available 
to the insured for a loss we cover under 
Coverages A or B of this Coverage Part, our 
obligations are limited as follows: 


a. Primary Insurance 


This insurance is primary except when 
Paragraph b. below applies. If this insurance is 
primary, our obligations are not affected unless 
any of the other insurance is also primary. 
Then, we will share with all that other 
insurance by the method described in 
Paragraph c. below. 


b. Excesslnsurance 


(1) This insurance is excess over: 


(a) Any of the other insurance, whether 
primary, excess, contingent or on any 
other basis: 


(i) That is Fire, Extended Coverage, 
Builder's Risk, Installation Risk or 
similar coverage for "your work"; 


(ii) That is Fire insurance for premises 
rented to you or temporarily 
occupied by you with permission of 
the owner; 


(iii) That is insurance purchased by you 
to cover your liability as a tenant for 
"property damage" to premises 
rented to you or temporarily 
occupied by you with permission of 
the owner; or 


(iv) If the loss arises out of the 
maintenance or use of aircraft, 
"autos" or watercraft to the extent not 
subject to Exclusion g. of Section I -
Coverage A - Bodily Injury And 
Property Damage Liability. 


(b) Any other primary insurance available to 
you covering liability for damages 
arising out of the premises or 
operations, or the products and 
completed operations, for which you 
have been added as an additional 
insured. 


(2) When this insurance is excess, we will have 
no duty under Coverages A or B to defend 
the insured against any "suit" if any other 
insurer has a duty to defend the insured 
against that "suit". If no other insurer 
defends, we will undertake to do so, but we 
will be entitled to the insured's rights 
against all those other insurers. 


(3) When this insurance is excess over other 
insurance, we will pay only our share of the 
amount of the loss, if any, that exceeds the 
sum of: 


(a) The total amount that all such other 
insurance would pay for the loss in the 
absence of this insurance; and 


(b) The total of all deductible and self­
insured amounts under all that other 
insurance. 


(4) We will share the remaining loss, if any, 
with any other insurance that is not 
described in this Excess Insurance 
provision and was not bought specifically to 
apply in excess of the Limits of Insurance 
shown in the Declarations of this Coverage 
Part. 


c. Method Of Sharing 


If all of the other insurance permits contribution 
by equal shares, we will follow this method 
also. Under this approach each insurer 
contributes equal amounts until it has paid its 
applicable limit of insurance or none of the loss 
remains, whichever comes first. 


If any of the other insurance does not permit 
contribution by equal shares, we will contribute 
by limits. Under this method, each insurer's 
share is based on the ratio of its applicable 
limit of insurance to the total applicable limits of 
insurance of all insurers. 


5. Premium Audit 


a. We will compute all premiums for this 
Coverage Part in accordance with our rules 
and rates. 


b. Premium shown in this Coverage Part as 
advance premium is a deposit premium only. 
At the close of each audit period we will 
compute the earned premium for that period 
and send notice to the first Named Insured. 
The due date for audit and retrospective 
premiums is the date shown as the due date 
on the bill. If the sum of the advance and audit 
premiums paid for the policy period is greater 
than the earned premium, we will return the 
excess to the first Named Insured. 


c. The first Named Insured must keep records of 
the information we need for premium 
computation, and send us copies at such times 
as we may request. 


6. Representations 


By accepting this policy, you agree: 


a. The statements in the Declarations are 
accurate and complete; 
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b. Those statements are based upon 
representations you made to us; and 


c. We have issued this policy in reliance upon 
your representations. 


7. Separation Of Insureds 


Except with respect to the Limits of Insurance, and 
any rights or duties specifically assigned in this 
Coverage Part to the first Named Insured, this 
insurance applies: 


a. As if each Named Insured were the only 
Named Insured; and 


b. Separately to each insured against whom claim 
is made or "suit" is brought. 


8. Transfer Of Rights Of Recovery Against Others 
To Us 


If the insured has rights to recover all or part of 
any payment we have made under this Coverage 
Part, those rights are transferred to us. The 
insured must do nothing after loss to impair them. 
At our request, the insured will bring "suit" or 
transfer those rights to us and help us enforce 
them. 


9. When We Do Not Renew 


If we decide not to renew this Coverage Part, we 
will mail or deliver to the first Named Insured 
shown in the Declarations written notice of the 
nonrenewal not less than 30 days before the 
expiration date. 


If notice is mailed, proof of mailing will be sufficient 
proof of notice. 


SECTION V - DEFINITIONS 


1. "Advertisement" means a notice that is broadcast 
or published to the general public or specific 
market segments about your goods, products or 
services for the purpose of attracting customers or 
supporters. For the purposes of this definition: 


a. Notices that are published include material 
placed on the Internet or on similar electronic 
means of communication; and 


b. Regarding web sites, only that part of a web 
site that is about your goods, products or 
services for the purposes of attracting 
customers or supporters is considered an 
advertisement. 


2. "Auto" means: 


a. A land motor vehicle, trailer or semitrailer 
designed for travel on public roads, including 
any attached machinery or equipment; or 


b. Any other land vehicle that is subject to a 
compulsory or financial responsibility law or 
other motor vehicle insurance law where it is 
licensed or principally garaged. 


However, "auto" does not include "mobile 
equipment". 


3. "Bodily injury" means bodily injury, sickness or 
disease sustained by a person, including death 
resulting from any of these at any time. 


4. "Coverage territory" means: 


a. The United States of America (including its 
territories and possessions), Puerto Rico and 
Canada; 


b. International waters or airspace, but only if the 
injury or damage occurs in the course of travel 
or transportation between any places included 
in Paragraph a. above; or 


c. All other parts of the world if the injury or 
damage arises out of: 


(1) Goods or products made or sold by you in 
the territory described in Paragraph a. 
above; 


(2) The activities of a person whose home is in 
the territory described in Paragraph a. 
above, but is away for a short time on your 
business; or 


(3) "Personal and advertising injury" offenses 
that take place through the Internet or 
similar electronic means of communication; 


provided the insured's responsibility to pay 
damages is determined in a "suit" on the merits, in 
the territory described in Paragraph a. above or in 
a settlement we agree to. 


5. "Employee" includes a "leased worker". 
"Employee" does not include a "temporary 
worker". 


6. "Executive officer" means a person holding any of 
the officer positions created by your charter, 
constitution, bylaws or any other similar governing 
document. 


7. "Hostile fire" means one which becomes 
uncontrollable or breaks out from where it was 
intended to be. 


8. "Impaired property" means tangible property, other 
than "your product" or "your work", that cannot be 
used or is less useful because: 


a. It incorporates "your product" or "your work" 
that is known or thought to be defective, 
deficient, inadequate or dangerous; or 


b. You have failed to fulfill the terms of a contract 
or agreement; 


if such property can be restored to use by the 
repair, replacement, adjustment or removal of 
"your product" or "your work" or your fulfilling the 
terms of the contract or agreement. 
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9. "Insured contract" means: 


a. A contract for a lease of premises. However, 
that portion of the contract for a lease of 
premises that indemnifies any person or 
organization for damage by fire to premises 
while rented to you or temporarily occupied by 
you with permission of the owner is not an 
"insured contract"; 


b. A sidetrack agreement; 


c. Any easement or license agreement, except in 
connection with construction or demolition 
operations on or within 50 feet of a railroad; 


d. An obligation, as required by ordinance, to 
indemnify a municipality, except in connection 
with work for a municipality; 


e. An elevator maintenance agreement; 


f. That part of any other contract or agreement 
pertaining to your business (including an 
indemnification of a municipality in connection 
with work performed for a municipality) under 
which you assume the tort liability of another 
party to pay for "bodily injury" or "property 
damage" to a third person or organization. Tort 
liability means a liability that would be imposed 
by law in the absence of any contract or 
agreement. 


Paragraph f. does not include that part of any 
contract or agreement: 


(1) That indemnifies a railroad for "bodily injury" 
or "property damage" arising out of 
construction or demolition operations, within 
50 feet of any railroad property and 
affecting any railroad bridge or trestle, 
tracks, road-beds, tunnel, underpass or 
crossing; 


(2) That indemnifies an architect, engineer or 
surveyor for injury or damage arising out of: 


(a) Preparing, approving, or failing to 
prepare or approve, maps, shop 
drawings, opinions, reports, surveys, 
field orders, change orders or drawings 
and specifications; or 


(b) Giving directions or instructions, or 
failing to give them, if that is the primary 
cause of the injury or damage; or 


(3) Under which the insured, if an architect, 
engineer or surveyor, assumes liability for 
an injury or damage arising out of the 
insured's rendering or failure to render 
professional services, including those listed 
in (2) above and supervisory, inspection, 
architectural or engineering activities. 


10. "Leased worker" means a person leased to you by 
a labor leasing firm under an agreement between 
you and the labor leasing firm, to perform duties 
related to the conduct of your business. "Leased 
worker" does not include a "temporary worker". 


11. "Loading or unloading" means the handling of 
property: 


a. After it is moved from the place where it is 
accepted for movement into or onto an aircraft, 
watercraft or "auto"; 


b. While it is in or on an aircraft, watercraft or 
"auto"; or 


c. While it is being moved from an aircraft, 
watercraft or "auto" to the place where it is 
finally delivered; 


but "loading or unloading" does not include the 
movement of property by means of a mechanical 
device, other than a hand truck, that is not 
attached to the aircraft, watercraft or "auto". 


12. "Mobile equipment" means any of the following 
types of land vehicles, including any attached 
machinery or equipment: 


a. Bulldozers, farm machinery, forklifts and other 
vehicles designed for use principally off public 
roads; 


b. Vehicles maintained for use solely on or next to 
premises you own or rent; 


c. Vehicles that travel on crawler treads; 


d. Vehicles, whether self-propelled or not, 
maintained primarily to provide mobility to 
permanently mounted: 


(1) Power cranes, shovels, loaders, diggers or 
drills; or 


(2) Road construction or resurfacing equipment 
such as graders, scrapers or rollers; 


e. Vehicles not described in Paragraph a., b., c. 
or d. above that are not self-propelled and are 
maintained primarily to provide mobility to 
permanently attached equipment of the 
following types: 


(1) Air compressors, pumps and generators, 
including spraying, welding, building 
cleaning, geophysical exploration, lighting 
and well servicing equipment; or 


(2) Cherry pickers and similar devices used to 
raise or lower workers; 


f. Vehicles not described in Paragraph a., b., c. 
or d. above maintained primarily for purposes 
other than the transportation of persons or 
cargo. 
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However,· self-propelled vehicles with the 
following types of permanently attached 
equipment are not "mobile equipment" but will 
be considered "autos": 


(1) Equipment designed primarily for: 


(a) Snow removal; 


(b) Road maintenance, but not construction 
or resurfacing; or 


(c) Street cleaning; 


(2) Cherry pickers and similar devices mounted 
on automobile or truck chassis and used to 
raise or lower workers; and 


(3) Air compressors, pumps and generators, 
including spraying, welding, building 
cleaning, geophysical exploration, lighting 
and well servicing equipment. 


However, "mobile equipment" does not include 
any land vehicles that are subject to a compulsory 
or financial responsibility law or other motor 
vehicle insurance law where it is licensed or 
principally garaged. Land vehicles subject to a 
compulsory or financial responsibility law or other 
motor vehicle insurance law are considered 
"autos". 


13. "Occurrence" means an accident, including 
continuous or repeated exposure to substantially 
the same general harmful conditions. 


14. "Personal and advertising injury" means injury, 
including consequential "bodily injury", arising out 
of one or more of the following offenses: 


a. False arrest, detention or imprisonment; 


b. Malicious prosecution; 


c. The wrongful eviction from, wrongful entry into, 
or invasion of the right of private occupancy of 
a room, dwelling or premises that a person 
occupies, committed by or on behalf of its 
owner, landlord or lessor; 


d. Oral or written publication, in any manner, of 
material that slanders or libels a person or 
organization or disparages a person's or 
organization's goods, products or services; 


e. Oral or written publication, in any manner, of 
material that violates a person's right of 
privacy; 


f. The use of another's advertising idea in your 
"advertisement"; or 


g. Infringing upon another's copyright, trade dress 
or slogan in your "advertisement". 


15. "Pollutants" mean any solid, liquid, gaseous or 
thermal irritant or contaminant, including smoke, 
vapor, soot, fumes, acids, alkalis, chemicals and 
waste. Waste includes materials to be recycled, 
reconditioned or reclaimed. 


16. "Products-completed operations hazard": 


a. Includes all "bodily injury" and "property 
damage" occurring away from premises you 
own or rent and arising out of "your product" or 
"your work" except: 


(1) Products that are still in your physical 
possession; or 


(2) Work that has not yet been completed or 
abandoned. However, "your work" will be 
deemed completed at the earliest of the 
following times: 


(a) When all of the work called for in your 
contract has been completed. 


(b) When all of the work to be done at the 
job site has been completed if your 
contract calls for work at more than one 
job site. 


(c) When that part of the work done at a job 
site has been put to its intended use by 
any person or organization other than 
another contractor or subcontractor 
working on the same project. 


Work that may need service, maintenance, 
correction, repair or replacement, but which 
is otherwise complete, will be treated as 
completed. 


b. Does not include "bodily injury" or "property 
damage" arising out of: 


(1) The transportation of property, unless the 
injury or damage arises out of a condition in 
or on a vehicle not owned or operated by 
you, and that condition was created by the 
"loading or unloading" of that vehicle by any 
insured; 


(2) The existence of tools, uninstalled 
equipment or abandoned or unused 
materials; or 


(3) Products or operations for which the 
classification, listed in the Declarations or in 
a policy Schedule, states that products­
completed operations are subject to the 
General Aggregate Limit. 


17. "Property damage" means: 


a. Physical injury to tangible property, including 
all resulting loss of use of that property. All 
such loss of use shall be deemed to occur at 
the time of the physical injury that caused it; or 


b. Loss of use of tangible property that is not 
physically injured. All such loss of use shall be 
deemed to occur at the time of the 
"occurrence" that caused it. 


For the purposes of this insurance, electronic data 
is not tangible property. 
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As used in this definition, electronic data means 
information, facts or programs stored as or on, 
created or used on, or transmitted to or from 
computer software, including systems and 
applications software, hard or floppy disks, CD­
ROMs, tapes, drives, cells, data processing 
devices or any other media which are used with 
electronically controlled equipment. 


18. "Suit" means a civil proceeding in which damages 
because of "bodily injury", "property damage" or 
"personal and advertising injury" to which this 
insurance applies are alleged. "Suit" includes: 


a. An arbitration proceeding in which such 
damages are claimed and to which the insured 
must submit or does submit with our consent; 
or 


b. Any other alternative dispute resolution 
proceeding in which such damages are 
claimed and to which the insured submits with 
our consent. 


19. "Temporary worker" means a person who is 
furnished to you to substitute for a permanent 
"employee" on leave or to meet seasonal or short­
term workload conditions. 


20. "Volunteer worker" means a person who is not 
your "employee", and who donates his or her work 
and acts at the direction of and within the scope of 
duties determined by you, and is not paid a fee, 
salary or other compensation by you or anyone 
else for their work performed for you. 


21. "Your product": 


a. Means: 


(1) Any goods or products, other than real 
property, manufactured, sold, handled, 
distributed or disposed of by: 


(a) You; 


(b) Others trading under your name; or 


(c) A person or organization whose 
business or assets you have acquired; 
and 


(2) Containers (other than vehicles), materials, 
parts or equipment furnished in connection 
with such goods or products. 


b. Includes: 


(1) Warranties or representations made at any 
time with respect to the fitness, quality, 
durability, performance or use of "your 
product"; and 


(2) The providing of or failure to provide 
warnings or instructions. 


c. Does not include vending machines or other 
property rented to or located for the use of 
others but not sold. 


22. "Your work": 


a. Means: 


(1) Work or operations performed by you or on 
your behalf; and 


(2) Materials, parts or equipment furnished in 
connection with such work or operations. 


b. Includes: 


(1) Warranties or representations made at any 
time with respect to the fitness, quality, 
durability, performance or use of "your 
work"; and 


(2) The providing of or failure to provide 
warnings or instructions. 
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POLICY NUMBER: MNG-IIC-GL-0000264-00 COMMERCIAL GENERAL LIABILITY 
CG 04 3512 07 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


EMPLOYEE BENEFITS LIABILITY COVERAGE 


THIS ENDORSEMENT PROVIDES CLAIMS-MADE COVERAGE. 
PLEASE READ THE ENTIRE ENDORSEMENT CAREFULLY. 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


SCHEDULE 


Coverage Limit Of Insurance 


Employee Benefits $ $1,000,000 each employee 
Programs $ $1,000,000 aj:mregate 


Retroactive Date: 1/1/1992 


Each Employee 
Deductible Premium 


$ $1,000 $ $250 


Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 


A. The following is added to Section I - Coverages: 


COVERAGE - EMPLOYEE BENEFITS 
LIABILITY 


1. Insuring Agreement 


a. We will pay those sums that the insured 
becomes legally obligated to pay as 
damages because of any act, error or 
omission, of the insured, or of any other 
person for whose acts the insured is legally 
liable, to which this insurance applies. We 
will have the right and duty to defend the 
insured against any "suit" seeking those 
damages. However, we will have no duty to 
defend the insured against any "suit" 
seeking damages to which this insurance 
does not apply. We may, at our discretion, 
investigate any report of an act, error or 
omission and settle any "claim" or "suit" that 
may result. But: 


(1) The amount we will pay for damages is 
limited as described in Paragraph D. 
(Section Ill - Limits Of Insurance); and 


(2) Our right and duty to defend ends when 
we have used up the applicable limit of 
insurance in the payment of judgments 
or settlements. 


No other obligation or liability to pay sums 
or perform acts or services is covered 
unless explicitly provided for under 
Supplementary Payments. 


b. This insurance applies to damages only if: 


(1) The act, error or omission, is negligently 
committed in the "administration" of your 
"employee benefit program"; 


(2) The act, error or omission, did not take 
place before the Retroactive Date, if 
any, shown in the Schedule nor after the 
end of the policy period; and 


(3) A "claim" for damages, because of an 
act, error or omission, is first made 
against any insured, in accordance with 
Paragraph c. below, during the policy 
period or an Extended Reporting Period 
we provide under Paragraph F. of this 
endorsement. 


c. A "claim" seeking damages will be deemed 
to have been made at the earlier of the 
following times: 


(1) When notice of such "claim" is received 
and recorded by any insured or by us, 
whichever comes first; or 


CG 04 3512 07 © ISO Properties, Inc., 2006 Page 1 of 6 







(2) When we make settlement in 
accordance with Paragraph a. above. 


A "claim" received and recorded by the 
insured within 60 days after the end of the 
policy period will be considered to have 
been received within the policy period, if no 
subsequent policy is available to cover the 
claim. 


d. All "claims" for damages made by an 
"employee" because of any act, error or 
omission, or a series of related acts, errors 
or omissions, including damages claimed 
by such "employee's" dependents and 
beneficiaries, will be deemed to have been 
made at the time the first of those "claims" 
is made against any insured. 


2. Exclusions 


This insurance does not apply to: 


a. Dishonest, Fraudulent, Criminal Or 
Malicious Act 


Damages arising out of any intentional, 
dishonest, fraudulent, criminal or malicious 
act, error or omission, committed by any 
insured, including the willful or reckless 
violation of any statute. 


b. Bodily Injury, Property Damage, Or 
Personal And Advertising Injury 


"Bodily injury", "property damage" or 
"personal and advertising injury". 


c. Failure To Perform A Contract 


Damages ansmg out of failure of 
performance of contract by any insurer. 


d. Insufficiency Of Funds 


Damages arising out of an insufficiency of 
funds to meet any obligations under any 
plan included in the "employee benefit 
program". 


e. Inadequacy Of Performance Of 
Investment/Advice Given With Respect 
To Participation 


Any "claim" based upon: 


(1) Failure of any investment to perform; 


(2) Errors in providing information on past 
performance of investment vehicles; or 


(3) Advice given to any person with respect 
to that person's decision to participate or 
not to participate in any plan included in 
the "employee benefit program". 


f. Workers' Compensation And Similar 
Laws 


Any "claim" arising out of your failure to 
comply with the mandatory provisions of 
any workers' compensation, unemployment 
compensation insurance, social security or 
disability benefits law or any similar law. 


g. ERISA 


Damages for which any insured is liable 
because of liability imposed on a fiduciary 
by the Employee Retirement Income 
Security Act of 197 4, as now or hereafter 
amended, or by any similar federal, state or 
local laws. 


h. Available Benefits 


Any "claim" for benefits to the extent that 
such benefits are available, with reasonable 
effort and cooperation of the insured, from 
the applicable funds accrued or other 
collectible insurance. 


i. Taxes, Fines Or Penalties 


Taxes, fines or penalties, including those 
imposed under the Internal Revenue Code 
or any similar state or local law. 


j. Employment-Related Practices 


Damages ansmg out of wrongful 
termination of employment, discrimination, 
or other employment-related practices. 


8. For the purposes of the coverage provided by this 
endorsement: 


1. All references to Supplementary Payments -
Coverages A and B are replaced by 
Supplementary Payments - Coverages A, B 
and Employee Benefits Liability. 


2. Paragraphs 1.b. and 2. of the Supplementary 
Payments provision do not apply. 


C. For the purposes of the coverage provided by this 
endorsement, Paragraphs 2. and 3. of Section II -
Who Is An Insured are replaced by the following: 


2. Each of the following is also an insured: 


a. Each of your "employees" who is or was 
authorized to administer your "employee 
benefit program". 


b. Any persons, organizations or "employees" 
having proper temporary authorization to 
administer your "employee benefit program" 
if you die, but only until your legal 
representative is appointed. 


Page 2 of 6 © ISO Properties, Inc., 2006 CG 04 3512 07 







c. Your legal representative if you die, but only 
with respect to duties as such. That 
representative will have all your rights and 
duties under this Endorsement. 


3. Any organization you newly acquire or form, 
other than a partnership, joint venture or limited 
liability company, and over which you maintain 
ownership or majority interest, will qualify as a 
Named Insured if no other similar insurance 
applies to that organization. However: 


a. Coverage under this provision is afforded 
only until the 90th day after you acquire or 
form the organization or the end of the 
policy period, whichever is earlier. 


b. Coverage under this provision does not 
apply to any act, error or omission that was 
committed before you acquired or formed 
the organization. 


D. For the purposes of the coverage provided by this 
endorsement, Section Ill - Limits Of Insurance 
is replaced by the following: 


1. Limits Of Insurance 


a. The Limits of Insurance shown in the 
Schedule and the rules below fix the most 
we will pay regardless of the number of: 


(1) Insureds; 


(2) "Claims" made or "suits" brought; 


(3) Persons or organizations making 
"claims" or bringing "suits"; 


(4) Acts, errors or omissions; or 


(5) Benefits included in your "employee 
benefit program". 


b. The Aggregate Limit is the most we will pay 
for all damages because of acts, errors or 
omissions negligently committed in the 
"administration" of your "employee benefit 
program". 


c. Subject to the Aggregate Limit, the Each 
Employee Limit is the most we will pay for 
all damages sustained by any one 
"employee", including damages sustained 
by such "employee's" dependents and 
beneficiaries, as a result of: 


(1) An act, error or omission; or 


(2) A series of related acts, errors or 
omissions 


negligently committed in the 
"administration" of your "employee benefit 
program". 


However, the amount paid under this 
endorsement shall not exceed, and will be 
subject to, the limits and restrictions that 
apply to the payment of benefits in any plan 
included in the "employee benefit program". 


The Limits of Insurance of this endorsement 
apply separately to each consecutive annual 
period and to any remaining period of less than 
12 months, starting with the beginning of the 
policy period shown in the Declarations of the 
policy to which this endorsement is attached, 
unless the policy period is extended after 
issuance for an additional period of less than 
12 months. In that case, the additional period 
will be deemed part of the last preceding 
period for purposes of determining the Limits 
Of Insurance. 


2. Deductible 


a. Our obligation to pay damages on behalf of 
the insured applies only to the amount of 
damages in excess of the deductible 
amount stated in the Schedule as 
applicable to Each Employee. The limits of 
insurance shall not be reduced by the 
amount of this deductible. 


b. The deductible amount stated in the 
Schedule applies to all damages sustained 
by any one "employee", including such 
"employee's" dependents and beneficiaries, 
because of all acts, errors or omissions to 
which this insurance applies. 


c. The terms of this insurance, including those 
with respect to: 


(1) Our right and duty to defend any "suits" 
seeking those damages; and 


(2) Your duties, and the duties of any other 
involved insured, in the event of an act, 
error or omission, or "claim" 


apply irrespective of the application of the 
deductible amount. 


d. We may pay any part or all of the 
deductible amount to effect settlement of 
any "claim" or "suit" and, upon notification 
of the action taken, you shall promptly 
reimburse us for such part of the deductible 
amount as we have paid. 


E. For the purposes of the coverage provided by this 
endorsement, Conditions 2. and 4. of Section IV -
Commercial General Liability Conditions are 
replaced by the following: 


2. Duties In The Event Of An Act, Error Or 
Omission, Or "Claim" Or "Suit" 


a. You must see to it that we are notified as 
soon as practicable of an act, error or 
omission which may result in a "claim". To 
the extent possible, notice should include: 


(1) What the act, error or omission was and 
when it occurred; and 
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(2) The names and addresses of anyone 
who may suffer damages as a result of 
the act, error or omission. 


b. If a "claim" is made or "suit" is brought 
against any insured, you must: 


(1) Immediately record the specifics of the 
"claim" or "suit" and the date received; 
and 


(2) Notify us as soon as practicable. 


You must see to it that we receive written 
notice of the "claim" or "suit" as soon as 
practicable. 


c. You and any other involved insured must: 


(1) Immediately send us copies of any 
demands, notices, summonses or legal 
papers received in connection with the 
"claim" or "suit"; 


(2) Authorize us to obtain records and other 
information; 


(3) Cooperate with us in the investigation or 
settlement of the "claim" or defense 
against the "suit"; and 


(4) Assist us, upon our request, in the 
enforcement of any right against any 
person or organization which may be 
liable to the insured because of an act, 
error or omission to which this insurance 
may also apply. 


d. No insured will, except at that insured's own 
cost, voluntarily make a payment, assume 
any obligation or incur any expense without 
our consent. 


4. Other Insurance 


If other valid and collectible insurance is 
available to the insured for a loss we cover 
under this endorsement, our obligations are 
limited as follows: 


a. Primary Insurance 


This insurance is primary except when 
Paragraph b. below applies. If this 
insurance is primary, our obligations are not 
affected unless any of the other insurance 
is also primary. Then, we will share with all 
that other insurance by the method 
described in Paragraph c. below. 


b. Excesslnsurance 


(1) This insurance is excess over any of the 
other insurance, whether primary, 
excess, contingent or on any other basis 
that is effective prior to the beginning of 
the policy period shown in the Schedule 
of this insurance and that applies to an 
act, error or omission on other than a 
claims-made basis, if: 


(a) No Retroactive Date is shown in the 
Schedule of this insurance; or 


(b) The other insurance has a policy 
period which continues after the 
Retroactive Date shown in the 
Schedule of this insurance. 


(2) When this insurance is excess, we will 
have no duty to defend the insured 
against any "suit" if any other insurer 
has a duty to defend the insured against 
that "suit". If no other insurer defends, 
we will undertake to do so, but we will 
be entitled to the insured's rights against 
all those other insurers. 


(3) When this insurance is excess over 
other insurance, we will pay only our 
share of the amount of the loss, if any, 
that exceeds the sum of the total 
amount that all such other insurance 
would pay for the loss in absence of this 
insurance; and the total of all deductible 
and self-insured amounts under all that 
other insurance. 


(4) We will share the remaining loss, if any, 
with any other insurance that is not 
described in this Excess Insurance 
prov1s1on and was not bought 
specifically to apply in excess of the 
Limits of Insurance shown in the 
Schedule of this endorsement. 


c. Method Of Sharing 


If all of the other insurance permits 
contribution by equal shares, we will follow 
this method also. Under this approach each 
insurer contributes equal amounts until it 
has paid its applicable limit of insurance or 
none of the loss remains, whichever comes 
first. 


If any of the other insurance does not 
permit contribution by equal shares, we will 
contribute by limits. Under this method, 
each insurer's share is based on the ratio of 
its applicable limits of insurance to the total 
applicable limits of insurance of all insurers. 
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F. For the purposes of the coverage provided by this 
endorsement, the following Extended Reporting 
Period provisions are added, or, if this 
endorsement is attached to a claims-made 
Coverage Part, replaces any similar Section in that 
Coverage Part: 


EXTENDED REPORTING PERIOD 


1. You will have the right to purchase an 
Extended Reporting Period, as described 
below, if: 


a. This endorsement is canceled or not 
renewed; or 


b. We renew or replace this endorsement with 
insurance that: 


(1) Has a Retroactive Date later than the 
date shown in the Schedule of this 
endorsement; or 


(2) Does not apply to an act, error or 
omission on a claims-made basis. 


2. The Extended Reporting Period does not 
extend the policy period or change the scope 
of coverage provided. It applies only to "claims" 
for acts, errors or omissions that were first 
committed before the end of the policy period 
but not before the Retroactive Date, if any, 
shown in the Schedule. Once in effect, the 
Extended Reporting Period may not be 
canceled. 


3. An Extended Reporting Period of five years is 
available, but only by an endorsement and for 
an extra charge. 


You must give us a written request for the 
endorsement within 60 days after the end of 
the policy period. The Extended Reporting 
Period will not go into effect unless you pay the 
additional premium promptly when due. 


We will determine the additional premium in 
accordance with our rules and rates. In doing 
so, we may take into account the following: 


a. The "employee benefit programs" insured; 


b. Previous types and amounts of insurance; 


c. Limits of insurance available under this 
endorsement for future payment of 
damages; and 


d. Other related factors. 


The additional premium will not exceed 100% 
of the annual premium for this endorsement. 


The Extended Reporting Period endorsement 
applicable to this coverage shall set forth the 
terms, not inconsistent with this Section, 
applicable to the Extended Reporting Period, 
including a provision to the effect that the 
insurance afforded for "claims" first received 
during such period is excess over any other 
valid and collectible insurance available under 
policies in force after the Extended Reporting 
Period starts. 


4. If the Extended Reporting Period is in effect, 
we will provide an extended reporting period 
aggregate limit of insurance described below, 
but only for claims first received and recorded 
during the Extended Reporting Period. 


The extended reporting period aggregate limit 
of insurance will be equal to the dollar amount 
shown in the Schedule of this endorsement 
under Limits of Insurance. 


Paragraph D.1.b. of this endorsement will be 
amended accordingly. The Each Employee 
Limit shown in the Schedule will then continue 
to apply as set forth in Paragraph D.1.c. 


G. For the purposes of the coverage provided by this 
endorsement, the following definitions are added 
to the Definitions Section: 


1. "Administration" means: 


a. Providing information to "employees", 
including their dependents and 
beneficiaries, with respect to eligibility for or 
scope of "employee benefit programs"; 


b. Handling records in connection with the 
"employee benefit program"; or 


c. Effecting, continuing or terminating any 
"employee's" participation in any benefit 
included in the "employee benefit program". 


However, "administration" does not include 
handling payroll deductions. 


2. "Cafeteria plans" means plans authorized by 
applicable law to allow employees to elect to 
pay for certain benefits with pre-tax dollars. 


3. "Claim" means any demand, or "suit", made by 
an "employee" or an "employee's" dependents 
and beneficiaries, for damages as the result of 
an act, error or omission. 
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4. "Employee benefit program" means a program 
providing some or all of the following benefits 
to "employees", whether provided through a 
"cafeteria plan" or otherwise: 


a. Group life insurance, group accident or 
health insurance, dental, vision and hearing 
plans, and flexible spending accounts, 
provided that no one other than an 
"employee" may subscribe to such benefits 
and such benefits are made generally 
available to those "employees" who satisfy 
the plan's eligibility requirements; 


b. Profit sharing plans, employee savings 
plans, employee stock ownership plans, 
pension plans and stock subscription plans, 
provided that no one other than an 
"employee" may subscribe to such benefits 
and such benefits are made generally 
available to all "employees" who are eligible 
under the plan for such benefits; 


c. Unemployment insurance, social security 
benefits, workers' compensation and 
disability benefits; 


d. Vacation plans, including buy and sell 
programs; leave of absence programs, 
including military, maternity, family, and civil 
leave; tuition assistance plans; 
transportation and health club subsidies; 
and 


e. Any other similar benefits designated in the 
Schedule or added thereto by 
endorsement. 


H. For the purposes of the coverage provided by this 
endorsement, Definitions 5. and 18. in the 
Definitions Section are replaced by the following: 


5. "Employee" means a person actively 
employed, formerly employed, on leave of 
absence or disabled, or retired. "Employee" 
includes a "leased worker". "Employee" does 
not include a "temporary worker". 


18. "Suit" means a civil proceeding in which 
damages because of an act, error or omission 
to which this insurance applies are alleged. 
"Suit" includes: 


a. An arbitration proceeding in which such 
damages are claimed and to which the 
insured must submit or does submit with 
our consent; or 


b. Any other alternative dispute resolution 
proceeding in which such damages are 
claimed and to which the insured submits 
with our consent. 
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POLICY NUMBER: MNG-IIC-GL-0000264-00 COMMERCIAL GENERAL LIABILITY 
CG 04401219 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


STOP GAP - EMPLOYERS LIABILITY COVERAGE 
ENDORSEMENT-NORTH DAKOTA 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE FORM 


SCHEDULE 


Limits Of Insurance 


Bodily Injury By Accident $ 1,000,000 Each Accident 


Bodily Injury By Disease $ 1,000,000 Aggregate Limit 


Bodily Injury By Disease $ 1,000,000 Each Employee 


Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 


A. The following is added to Section I - Coverages: 


Stop Gap - Employers Liability Coverage 


1. Insuring Agreement 


a. We will pay those sums that the insured 
becomes legally obligated by North Dakota 
Law to pay as damages because of "bodily 
injury by accident" or "bodily injury by 
disease" to your "employee" to which this 
insurance applies. We will have the right 
and duty to defend the insured against any 
"suit" seeking those damages. However, we 
will have no duty to defend the insured 
against any "suit" seeking damages to 
which this insurance does not apply. We 
may, at our discretion, investigate any 
accident and settle any claim or "suit" that 
may result. But: 


(1) The amount we will pay for damages is 
limited as described in Section Ill -
Limits Of Insurance; and 


(2) Our right and duty to defend ends when 
we have used up the applicable limit of 
insurance in the payment of judgments 
or settlements under this coverage. 


No other obligation or liability to pay sums 
or perform acts or services is covered 
unless explicitly provided for under 
Supplementary Payments. 


b. This insurance applies to "bodily injury by 
accident" or "bodily injury by disease" only 
if: 


(1) The: 


(a) "Bodily injury by accident" or "bodily 
injury by disease" takes place in the 
"coverage territory"; 


(b) "Bodily injury by accident" or "bodily 
injury by disease" arises out of and 
in the course of the injured 
"employee's" employment by you; 
and 


(c) "Employee", at the time of the injury, 
was covered under a workers' 
compensation policy and subject to a 
"workers' compensation law" of 
North Dakota; and 


(2) The: 


(a) "Bodily injury by accident" is caused 
by an accident that occurs during the 
policy period; or 


(b) "Bodily injury by disease" is caused 
by or aggravated by conditions of 
employment by you and the injured 
"employee's" last day of last 
exposure to the conditions causing 
or aggravating such "bodily injury by 
disease" occurs during the policy 
period. 
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c. The damages we will pay, where recovery 
is permitted by law, include damages: 


(1) For: 


(a) Which you are liable to a third party 
by reason of a claim or "suit" against 
you by that third party to recover the 
damages claimed against such third 
party as a result of injury to your 
"employee"; 


(b) Care and loss of services; and 


(c) Consequential "bodily injury by 
accident" or "bodily mJury by 
disease" to a spouse, child, parent, 
brother or sister of the injured 
"employee"; 


provided that these damages are the 
direct consequence of "bodily injury by 
accident" or "bodily injury by disease" 
that arises out of and in the course of 
the injured "employee's" employment by 
you; and 


(2) Because of "bodily injury by accident" or 
"bodily injury by disease" to your 
"employee" that arises out of and in the 
course of employment, claimed against 
you in a capacity other than as 
employer. 


2. Exclusions 


This insurance does not apply to: 


a. Intentional Injury 


"Bodily injury by accident" or "bodily injury 
by disease" intentionally caused or 
aggravated by you, or "bodily injury by 
accident" or "bodily injury by disease" 
resulting from an act which is determined to 
have been committed by you if it was 
reasonable to believe that an injury is 
substantially certain to occur. 


b. Fines Or Penalties 


Any assessment, penalty or fine levied by 
any regulatory inspection agency or 
authority. 


c. Statutory Obligations 


Any obligation of the insured under a 
workers' compensation, disability benefits 
or unemployment compensation law or any 
similar law. 


d. Contractual Liability 


Liability assumed by you under any contract 
or agreement. 


e. Violation Of Law 


"Bodily injury by accident" or "bodily injury 
by disease" suffered or caused by any 
employee while employed in violation of law 
with your actual knowledge or the actual 
knowledge of any of your "executive 
officers". 


f. Termination, Coercion Or Discrimination 


Damages arising out of coercion, criticism, 
demotion, evaluation, reassignment, 
discipline, defamation, harassment, 
humiliation, discrimination against or 
termination of any "employee", or arising 
out of other employment or personnel 
decisions concerning the insured. 


g. Failure To Comply With "Workers' 
Compensation Law" 


"Bodily injury by accident" or "bodily injury 
by disease" to an "employee" when you 
are: 


(1) Deprived of common law defenses; or 


(2) Otherwise subject to penalty; 


because of your failure to secure your 
obligations or other failure to comply with 
any "workers' compensation law". 


h. Violation Of Age Laws Or Employment 
Of Minors 


"Bodily injury by accident" or "bodily injury 
by disease" suffered or caused by any 
person: 


(1) Knowingly employed by you in violation 
of any law as to age; or 


(2) Under the age of 14 years, regardless of 
any such law. 


i. Federal Laws 


Any premium, assessment, penalty, fine, 
benefit, liability or other obligation imposed 
by or granted pursuant to: 


(1) The Federal Employer's Liability Act (45 
USC Section 51-60); 


(2) The Non-appropriated Fund 
Instrumentalities Act (5 USC Sections 
8171-8173); 


(3) The Longshore and Harbor Workers' 
Compensation Act (33 USC Sections 
910-950); 


(4) The Outer Continental Shelf Lands Act 
(43 USC Section 1331-1356); 
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(5) The Defense Base Act (42 USC 
Sections 1651-1654); 


(6) The Federal Coal Mine Health and 
Safety Act of 1969 (30 USC Sections 
901-942); 


(7) The Migrant and Seasonal Agricultural 
Worker Protection Act (29 USC Sections 
1801-1872); 


(8) Any other workers' compensation, 
unemployment compensation or 
disability laws or any similar law; or 


(9) Any subsequent amendments to the 
laws listed above. 


j. Punitive Damages 


Multiple, exemplary or punitive damages. 


k. Crew Members 


"Bodily injury by accident" or "bodily injury 
by disease" to a master or member of the 
crew of any vessel or any member of the 
flying crew of an aircraft. 


B. The Supplementary Payments provisions apply 
to Stop Gap - Employers Liability Coverage as 
well as to Coverages A and B. 


C. For the purposes of this endorsement, Section II -
Who Is An Insured is replaced by the following: 


Section II - Who Is An Insured 


If you are designated in the Declarations as: 


1. An individual, you and your spouse are 
insureds, but only with respect to the conduct 
of a business of which you are the sole owner. 


2. A partnership or joint venture, you are an 
insured. Your members, your partners, and 
their spouses are also insureds, but only with 
respect to the conduct of your business. 


3. A limited liability company, you are an insured. 
Your members are also insureds, but only with 
respect to the conduct of your business. Your 
managers are insureds, but only with respect 
to their duties as your managers. 


4. An organization other than a partnership, joint 
venture or limited liability company, you are an 
insured. Your "executive officers" and directors 
are insureds, but only with respect to their 
duties as your officers or directors. Your 
stockholders are also insureds, but only with 
respect to their liability as stockholders. 


No person or organization is an insured with 
respect to the conduct of any current or past 
partnership, joint venture or limited liability 
company that is not shown as a Named Insured in 
the Declarations. 


D. For the purposes of this endorsement, Section Ill 
- Limits Of Insurance is replaced by the 
following: 


Section Ill - Limits Of Insurance 


1. The Limits Of Insurance shown in the Schedule 
of this endorsement and the rules below fix the 
most we will pay regardless of the number of: 


a. Insureds; 


b. Claims made or "suits" brought; or 


c. Persons or organizations making claims or 
bringing "suits". 


2. The "Bodily Injury By Accident" - Each 
Accident Limit shown in the Schedule of this 
endorsement is the most we will pay for all 
damages covered by this insurance because of 
"bodily injury by accident" to one or more 
"employees" in any one accident. 


3. The "Bodily Injury By Disease" - Aggregate 
Limit shown in the Schedule of this 
endorsement is the most we will pay for all 
damages covered by this insurance and arising 
out of "bodily injury by disease", regardless of 
the number of "employees" who sustain "bodily 
injury by disease". 


4. Subject to Paragraph D.3. of this endorsement, 
the "Bodily Injury By Disease" - Each 
"Employee" Limit shown in the Schedule of this 
endorsement is the most we will pay for all 
damages because of "bodily injury by disease" 
to any one "employee". 


The limits of the coverage apply separately to 
each consecutive annual period and to any 
remaining period of less than 12 months, starting 
with the beginning of the policy period shown in 
the Declarations, unless the policy period is 
extended after issuance for an additional period of 
less than 12 months. In that case, the additional 
period will be deemed part of the last preceding 
period for purposes of determining the Limits of 
Insurance. 
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E. For the purposes of this endorsement, Condition 
2. Duties In The Event Of Occurrence, Claim Or 
Suit under Section IV - Conditions is replaced 
by the following: 


2. Duties In The Event Of Injury, Claim Or Suit 


a. You must see to it that we or our agent is 
notified as soon as practicable of a "bodily 
injury by accident" or "bodily injury by 
disease" which may result in a claim. To the 
extent possible, notice should include: 


(1) How, when and where the "bodily injury 
by accident" or "bodily injury by disease" 
took place; 


(2) The names and addresses of any 
injured persons and witnesses; and 


(3) The nature and location of any injury. 


b. If a claim is made or "suit" is brought 
against any insured, you must: 


(1) Immediately record the specifics of the 
claim or "suit" and the date received; 
and 


(2) Notify us as soon as practicable. 


You must see to it that we receive written 
notice of the claim or "suit" as soon as 
practicable. 


c. You and any other involved insured must: 


(1) Immediately send us copies of any 
demands, notices, summonses or legal 
papers received in connection with the 
injury, claim, proceeding or "suit"; 


(2) Authorize us to obtain records and other 
information; 


(3) Cooperate with us and assist us, as we 
may request, in the investigation or 
settlement of the claim or defense 
against the "suit"; 


(4) Assist us, upon our request, in the 
enforcement of any right against any 
person or organization which may be 
liable to the insured because of injury to 
which this insurance may also apply; 
and 


(5) Do nothing after an injury occurs that 
would interfere with our right to recover 
from others. 


d. No insured will, except at that insured's own 
cost, voluntarily make a payment, assume 
any obligation, or incur any expense, other 
than for first aid, without our consent. 


F. For the purposes of this endorsement, Paragraphs 
4. and 18. of the Definitions section are replaced 
by the following: 


4. "Coverage territory" means: 


a. The United States of America (including its 
territories and possessions), Puerto Rico 
and Canada; 


b. International waters or airspace, but only if 
the injury or damage occurs in the course of 
travel or transportation between any places 
included in a. above; or 


c. All other parts of the world if the injury or 
damage arises out of the activities of a 
person whose home is in the territory 
described in a. above, but who is away for a 
short time on your business; 


provided the insured's responsibility to pay 
damages is determined in the United States 
(including its territories and possessions), 
Puerto Rico or Canada, in a suit on the merits 
according to the substantive law in such 
territory, or in a settlement we agree to. 


18. "Suit" means a civil proceeding in which 
damages because of "bodily injury by accident" 
or "bodily injury by disease" to which this 
insurance applies are alleged. "Suit" includes: 


a. An arbitration proceeding in which such 
damages are claimed and to which the 
insured must submit or does submit with 
our consent; or 


b. Any other alternative dispute resolution 
proceeding in which such damages are 
claimed and to which the insured submits 
with our consent. 


G. The following are added to the Definitions 
section: 


1. "Workers' Compensation Law" means the 
Workers' Compensation Law and any 
Occupational Disease Law of North Dakota. 
This does not include provisions of any law 
providing non-occupational disability benefits. 


2. "Bodily injury by accident" means bodily injury, 
sickness or disease sustained by a person, 
including death, resulting from an accident. A 
disease is not "bodily injury by accident" unless 
it results directly from "bodily injury by 
accident". 


3. "Bodily injury by disease" means a disease 
sustained by a person, including death. "Bodily 
injury by disease" does not include a disease 
that results directly from an accident. 


H. For the purposes of this endorsement, the 
definition of "bodily injury" does not apply. 
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POLICY NUMBER: MNG-IIC-GL-0000264-00 COMMERCIAL GENERAL LIABILITY 
CG 20 261219 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


ADDITIONAL INSURED - DESIGNATED 
PERSON OR ORGANIZATION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


SCHEDULE 


Name Of Additional Insured Person(s) Or Organization(s): 
Blanket as required per written contract or agreement 


Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 


A. Section II - Who Is An Insured is amended to 
include as an additional insured the person(s) or 
organization(s) shown in the Schedule, but only 
with respect to liability for "bodily injury", "property 
damage" or "personal and advertising injury" 
caused, in whole or in part, by your acts or 
omissions or the acts or omissions of those acting 
on your behalf: 


1. In the performance of your ongoing operations; 
or 


2. In connection with your premises owned by or 
rented to you. 


However: 


1. The insurance afforded to such additional 
insured only applies to the extent permitted by 
law; and 


2. If coverage provided to the additional insured is 
required by a contract or agreement, the 
insurance afforded to such additional insured 
will not be broader than that which you are 
required by the contract or agreement to 
provide for such additional insured. 


B. With respect to the insurance afforded to these 
additional insureds, the following is added to 
Section Ill - Limits Of Insurance: 


If coverage provided to the additional insured is 
required by a contract or agreement, the most we 
will pay on behalf of the additional insured is the 
amount of insurance: 


1. Required by the contract or agreement; or 


2. Available under the applicable limits of 
insurance; 


whichever is less. 


This endorsement shall not increase the 
applicable limits of insurance. 
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POLICY NUMBER: MNG-IIC-GL-0000264-00 COMMERCIAL GENERAL LIABILITY 
CG 21 011219 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


EXCLUSION -ATHLETIC OR SPORTS PARTICIPANTS 
This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


SCHEDULE 


Description Of Operations: Any and all Athletic or Sports Participants 


Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 


The following is added to Paragraph 2. Exclusions of 
Section I - Coverage A - Bodily Injury And 
Property Damage Liability: 


With respect to any operations shown in the 
Schedule, this insurance does not apply to "bodily 
injury" to any person arising out of practicing for or 
participating in any sports or athletic contest or 
exhibition that you sponsor. 


This exclusion applies even if the claims against any 
insured allege negligence or other wrongdoing in the 
supervision, hiring, employment, training or 
monitoring of others by that insured, if the 
"occurrence" which caused the "bodily injury" involved 
practicing for or participating in any sports or athletic 
contest or exhibition that you sponsor. 
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COMMERCIAL GENERAL LIABILITY 
CG 21060514 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


EXCLUSION - ACCESS OR DISCLOSURE OF 
CONFIDENTIAL OR PERSONAL INFORMATION AND 


DATA-RELATED LIABILITY - WITH 
LIMITED BODILY INJURY EXCEPTION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. Exclusion 2.p. of Section I - Coverage A -
Bodily Injury And Property Damage Liability is 
replaced by the following: 


2. Exclusions 


This insurance does not apply to: 


p. Access Or Disclosure Of Confidential Or 
Personal Information And Data-related 
Liability 


Damages arising out of: 


(1) Any access to or disclosure of any 
person's or organization's confidential or 
personal information, including patents, 
trade secrets, processing methods, 
customer lists, financial information, 
credit card information, health 
information or any other type of 
nonpublic information; or 


(2) The loss of, loss of use of, damage to, 
corruption of, inability to access, or 
inability to manipulate electronic data. 


This exclusion applies even if damages are 
claimed for notification costs, credit 
monitoring expenses, forensic expenses, 
public relations expenses or any other loss, 
cost or expense incurred by you or others 
arising out of that which is described in 
Paragraph (1) or (2) above. 


However, unless Paragraph (1) above 
applies, this exclusion does not apply to 
damages because of "bodily injury". 


As used in this exclusion, electronic data 
means information, facts or programs 
stored as or on, created or used on, or 
transmitted to or from computer software, 
including systems and applications 
software, hard or floppy disks, CD-ROMs, 
tapes, drives, cells, data processing 
devices or any other media which are used 
with electronically controlled equipment. 


B. The following is added to Paragraph 2. 
Exclusions of Section I - Coverage B -
Personal And Advertising Injury Liability: 


2. Exclusions 


This insurance does not apply to: 


Access Or Disclosure Of Confidential Or 
Personal Information 


"Personal and advertising injury" arising out of 
any access to or disclosure of any person's or 
organization's confidential or personal 
information, including patents, trade secrets, 
processing methods, customer lists, financial 
information, credit card information, health 
information or any other type of nonpublic 
information. 


This exclusion applies even if damages are 
claimed for notification costs, credit monitoring 
expenses, forensic expenses, public relations 
expenses or any other loss, cost or expense 
incurred by you or others arising out of any 
access to or disclosure of any person's or 
organization's confidential or personal 
information. 
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COMMERCIAL GENERAL LIABILITY 
CG 21090615 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


EXCLUSION - UNMANNED AIRCRAFT 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. Exclusion 2.g. Aircraft, Auto Or Watercraft under 
Section I - Coverage A - Bodily Injury And 
Property Damage Liability is replaced by the 
following: 


2. Exclusions 


This insurance does not apply to: 


g. Aircraft, Auto Or Watercraft 


(1) Unmanned Aircraft 


"Bodily injury" or "property damage" 
arising out of the ownership, 
maintenance, use or entrustment to 
others of any aircraft that is an 
"unmanned aircraft". Use includes 
operation and "loading or unloading". 


This Paragraph g.(1) applies even if the 
claims against any insured allege 
negligence or other wrongdoing in the 
supervision, hiring, employment, training 
or monitoring of others by that insured, if 
the "occurrence" which caused the 
"bodily injury" or "property damage" 
involved the ownership, maintenance, 
use or entrustment to others of any 
aircraft that is an "unmanned aircraft". 


(2) Aircraft (Other Than Unmanned 
Aircraft), Auto Or Watercraft 


"Bodily injury" or "property damage" 
arising out of the ownership, 
maintenance, use or entrustment to 
others of any aircraft (other than 
"unmanned aircraft"), "auto" or 
watercraft owned or operated by or 
rented or loaned to any insured. Use 
includes operation and "loading or 
unloading". 


This Paragraph g.(2) applies even if the 
claims against any insured allege 
negligence or other wrongdoing in the 
supervision, hiring, employment, training 
or monitoring of others by that insured, if 
the "occurrence" which caused the 
"bodily injury" or "property damage" 
involved the ownership, maintenance, 
use or entrustment to others of any 
aircraft (other than "unmanned aircraft"), 
"auto" or watercraft that is owned or 
operated by or rented or loaned to any 
insured. 


This Paragraph g.(2) does not apply to: 


(a) A watercraft while ashore on 
premises you own or rent; 


(b) A watercraft you do not own that is: 


(i) Less than 26 feet long; and 


(ii) Not being used to carry persons 
or property for a charge; 


(c) Parking an "auto" on, or on the ways 
next to, premises you own or rent, 
provided the "auto" is not owned by 
or rented or loaned to you or the 
insured; 


(d) Liability assumed under any "insured 
contract" for the ownership, 
maintenance or use of aircraft or 
watercraft; or 


CG21090615 © Insurance Services Office, Inc., 2014 Page 1 of 2 







(e) "Bodily injury" or "property damage" 
arising out of: 


(i) The operation of machinery or 
equipment that is attached to, or 
part of, a land vehicle that would 
qualify under the definition of 
"mobile equipment" if it were not 
subject to a compulsory or 
financial responsibility law or 
other motor vehicle insurance law 
where it is licensed or principally 
garaged; or 


(ii) The operation of any of the 
machinery or equipment listed in 
Paragraph f.(2) or f.(3) of the 
definition of "mobile equipment". 


B. The following exclusion is added to Paragraph 2. 
Exclusions of Coverage B - Personal And 
Advertising Injury Liability: 


2. Exclusions 


This insurance does not apply to: 


Unmanned Aircraft 


"Personal and advertising injury" arising out of 
the ownership, maintenance, use or 
entrustment to others of any aircraft that is an 
"unmanned aircraft". Use includes operation 
and "loading or unloading". 


This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in the supervision, hiring, 
employment, training or monitoring of others by 
that insured, if the offense which caused the 
"personal and advertising injury" involved the 
ownership, maintenance, use or entrustment to 
others of any aircraft that is an "unmanned 
aircraft". 


This exclusion does not apply to: 


a. The use of another's advertising idea in 
your "advertisement"; or 


b. Infringing upon another's copyright, trade 
dress or slogan in your "advertisement". 


C. The following definition is added to the Definitions 
section: 


"Unmanned aircraft" means an aircraft that is not: 


1. Designed; 


2. Manufactured; or 


3. Modified after manufacture; 


to be controlled directly by a person from within or 
on the aircraft. 
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POLICY NUMBER: MNG-IIC-GL-0000264-00 COMMERCIAL GENERAL LIABILITY 
CG 2116 0413 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


EXCLUSION - DESIGNATED PROFESSIONAL SERVICES 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


SCHEDULE 


Description Of Professional Services 


1. Any and all Professional Services 


2. 


3. 


Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 


With respect to any professional services shown in 
the Schedule, the following exclusion is added to 
Paragraph 2. Exclusions of Section I - Coverage A 
- Bodily Injury And Property Damage Liability and 
Paragraph 2. Exclusions of Section I - Coverage B 
- Personal And Advertising Injury Liability: 


This insurance does not apply to "bodily injury", 
"property damage" or "personal and advertising injury" 
due to the rendering of or failure to render any 
professional service. 


This exclusion applies even if the claims against any 
insured allege negligence or other wrongdoing in the 
supervision, hiring, employment, training or 
monitoring of others by that insured, if the 
"occurrence" which caused the "bodily injury" or 
"property damage", or the offense which caused the 
"personal and advertising injury", involved the 
rendering of or failure to render any professional 
service. 
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COMMERCIAL GENERAL LIABILITY 
CG 213205 09 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


COMMUNICABLE DISEASE EXCLUSION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. The following exclusion is added to Paragraph 2. 
Exclusions of Section I - Coverage A - Bodily 
Injury And Property Damage Liability: 


2. Exclusions 


This insurance does not apply to: 


Communicable Disease 


"Bodily injury" or "property damage" arising out 
of the actual or alleged transmission of a com­
municable disease. 


This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in the: 


a. SupeNising, hiring, employing, training or 
monitoring of others that may be infected 
with and spread a communicable disease; 


b. Testing for a communicable disease; 


c. Failure to prevent the spread of the dis­
ease; or 


d. Failure to report the disease to authorities. 


B. The following exclusion is added to Paragraph 2. 
Exclusions of Section I - Coverage B - Person­
al And Advertising Injury Liability: 


2. Exclusions 


This insurance does not apply to: 


Communicable Disease 


"Personal and advertising injury" arising out of 
the actual or alleged transmission of a com­
municable disease. 


This exclusion applies even if the claims 
against any insured allege negligence or other 
wrongdoing in the: 


a. SupeNising, hiring, employing, training or 
monitoring of others that may be infected 
with and spread a communicable disease; 


b. Testing for a communicable disease; 


c. Failure to prevent the spread of the dis­
ease; or 


d. Failure to report the disease to authorities. 
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POLICY NUMBER: MNG=IIC=GL-0000264-00 COMMERCIAL GENERAL LIABILITY 
CG 21440417 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


LIMITATION OF COVERAGE TO DESIGNATEDPREMISES, 
PROJECT OR OPERATION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


SCHEDULE 


Premises: 
Westmoreland Beulah Mining, LLC 


Beulah Mine 
6204 13th Street SW 
HWY 49 S 2 Miles S of Beulah 


Beulah, ND 58523 
MSHA #3200043 


Project Or Operation: Permit KRSB-8603 and KRSB-8802 located in Mercer and Oliver Counties 


in North Dakota 


Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 


A. If this endorsement is attached to Commercial 
General Liability Coverage Form CG 00 01, the 
provisions under this Paragraph A. apply: 


1. Paragraph 1.b. under Section I - Coverage A 
- Bodily Injury And Property Damage 
Liability is replaced by the following: 


b. This insurance applies to "bodily injury" and 
"property damage" caused by an 
"occurrence" that takes place in the 
"coverage territory" only if: 


(1) The "bodily injury" or "property damage": 


(a) Occurs on the premises shown in the 
Schedule or the grounds and 
structures appurtenant to those 
premises; or 


(b) Arises out of the project or operation 
shown in the Schedule; 


(2) The "bodily injury" or "property damage" 
occurs during the policy period; and 


(3) Prior to the policy period, no insured 
listed under Paragraph 1. of Section II -
Who Is An Insured and no "employee" 
authorized by you to give or receive 
notice of an "occurrence" or claim, knew 
that the "bodily injury" or "property 
damage" had occurred, in whole or in 
part. If such a listed insured or 
authorized "employee" knew, prior to the 
policy period, that the "bodily injury" or 
"property damage" occurred, then any 
continuation, change or resumption of 
such "bodily injury" or "property 
damage" during or after the policy 
period will be deemed to have been 
known prior to the policy period. 


2. Paragraph 1.b. under Section I - Coverage B 
- Personal And Advertising Injury Liability 
is replaced by the following: 


b. This insurance applies to "personal and 
advertising injury" caused by an offense 
committed in the "coverage territory" but 
only if: 


(1) The offense arises out of your business: 
(a)Performed on the premises shown in 
the Schedule; or 
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(b)ln connection with the project or 
operation shown in the Schedule; and 


(2) The offense was committed during the 
policy period. 


However, with respect to Paragraph 
1.b.(1 )(a) of this Insuring Agreement, if the 
"personal and advertising injury" is caused 
by: 


(1) False arrest, detention or imprisonment; 
or 


(2) The wrongful eviction from, wrongful 
entry into, or invasion of the right of 
private occupancy of a room, dwelling or 
premises that a person occupies, 
committed by or on behalf of its owner, 
landlord or lessor; 


then such offense must arise out of your 
business performed on the premises shown 
in the Schedule and the offense must have 
been committed on the premises shown in 
the Schedule or the grounds and structures 
appurtenant to those premises. 


3. Paragraph 1.a. under Section I - Coverage C 
- Medical Payments is replaced by the 
following: 


a. We will pay medical expenses as described 
below for "bodily injury" caused by an 
accident that takes place in the "coverage 
territory" if the "bodily injury": 


(1) Occurs on the premises shown in the 
Schedule or the grounds and structures 
appurtenant to those premises; or 


(2) Arises out of the project or operation 
shown in the Schedule; 


provided that: 


(a) The accident takes place during the 
policy period; 


(b) The expenses are incurred and 
reported to us within one year of the 
date of the accident; and 


(c) The injured person submits to 
examination, at our expense, by 
physicians of our choice as often as 
we reasonably require. 


B. If this endorsement is attached to Commercial 
General Liability Coverage Form CG 00 02, the 
provisions under this Paragraph B. apply: 


1. Paragraph 1.b. under Section I - Coverage A 
- Bodily Injury And Property Damage 
Liability is replaced by the following: 


b. This insurance applies to "bodily injury" and 
"property damage" caused by an 
"occurrence" that takes place in the 
"coverage territory" only if: 


(1) The "bodily injury" or "property damage": 


(a) Occurs on the premises shown in the 
Schedule or the grounds and 
structures appurtenant to those 
premises; or 


(b) Arises out of the project or operation 
shown in the Schedule; 


(2) The "bodily injury" or "property damage" 
did not occur before the Retroactive 
Date, if any, shown in the Declarations 
or after the end of the policy period; and 


(3) A claim for damages because of the 
"bodily injury" or "property damage" is 
first made against any insured, in 
accordance with Paragraph 1.c. of this 
Insuring Agreement, during the policy 
period or any Extended Reporting 
Period we provide under Section V -
Extended Reporting Periods. 


2. Paragraph 1.b. under Section I - Coverage B 
- Personal And Advertising Injury Liability 
is replaced by the following: 


b. This insurance applies to "personal and 
advertising injury" caused by an offense 
committed in the "coverage territory" but 
only if: 


(1) The offense arises out of your business: 


(a) Performed on the premises shown in 
the Schedule; or 


(b) In connection with the project or 
operation shown in the Schedule; 


(2) The offense was not committed before 
the Retroactive Date, if any, shown in 
the Declarations or after the end of the 
policy period; and 
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(3) A claim for damages because of the 
"personal and advertising injury" is first 
made against any insured, in 
accordance with Paragraph 1.c. of this 
Insuring Agreement, during the policy 
period or any Extended Reporting 
Period we provide under Section V -
Extended Reporting Periods. 


However, with respect to Paragraph 
1.b.(1 )(a) of this Insuring Agreement, if the 
"personal and advertising injury" is caused 
by: 


(1) False arrest, detention or imprisonment; 
or 


(2) The wrongful eviction from, wrongful 
entry into, or invasion of the right of 
private occupancy of a room, dwelling or 
premises that a person occupies, 
committed by or on behalf of its owner, 
landlord or lessor; 


then such offense must arise out of your 
business performed on the premises shown 
in the Schedule and the offense must have 
been committed on the premises shown in 
the Schedule or the grounds and structures 
appurtenant to those premises. 


3. Paragraph 1.a. under Section I - Coverage C 
- Medical Payments is replaced by the 
following: 


a. We will pay medical expenses as described 
below for "bodily injury" caused by an 
accident that takes place in the "coverage 
territory" if the "bodily injury": 


(1) Occurs on the premises shown in the 
Schedule or the grounds and structures 
appurtenant to those premises; or 


(2) Arises out of the project or operation 
shown in the Schedule; 


provided that: 


(a) The accident takes place during the 
policy period; 


(b) The expenses are incurred and 
reported to us within one year of the 
date of the accident; and 


(c) The injured person submits to 
examination, at our expense, by 
physicians of our choice as often as 
we reasonably require. 
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COMMERCIAL GENERAL LIABILITY 
CG 21471207 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


EMPLOYMENT-RELATED PRACTICES EXCLUSION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. The following exclusion is added to Paragraph 2., 
Exclusions of Section I - Coverage A - Bodily 
Injury And Property Damage Liability: 


This insurance does not apply to: 


"Bodily injury" to: 


(1) A person arising out of any: 


(a) Refusal to employ that person; 


(b) Termination of that person's employment; 
or 


(c) Employment-related practices, policies, 
acts or omissions, such as coercion, demo­
tion, evaluation, reassignment, discipline, 
defamation, harassment, humiliation, dis­
crimination or malicious prosecution di­
rected at that person; or 


(2) The spouse, child, parent, brother or sister of 
that person as a consequence of "bodily injury" 
to that person at whom any of the employment­
related practices described in Paragraphs (a), 
(b), or (c) above is directed. 


This exclusion applies: 


(1) Whether the injury-causing event described in 
Paragraphs (a), (b) or (c) above occurs before 
employment, during employment or after em­
ployment of that person; 


(2) Whether the insured may be liable as an em­
ployer or in any other capacity; and 


(3) To any obligation to share damages with or 
repay someone else who must pay damages 
because of the injury. 


B. The following exclusion is added to Paragraph 2., 
Exclusions of Section I - Coverage B - Per­
sonal And Advertising Injury Liability: 


This insurance does not apply to: 


"Personal and advertising injury" to: 


(1) A person arising out of any: 


(a) Refusal to employ that person; 


(b) Termination of that person's employment; 
or 


(c) Employment-related practices, policies, 
acts or omissions, such as coercion, demo­
tion, evaluation, reassignment, discipline, 
defamation, harassment, humiliation, dis­
crimination or malicious prosecution di­
rected at that person; or 


(2) The spouse, child, parent, brother or sister of 
that person as a consequence of "personal and 
advertising injury" to that person at whom any 
of the employment-related practices described 
in Paragraphs (a), (b), or (c) above is directed. 


This exclusion applies: 


(1) Whether the injury-causing event described in 
Paragraphs (a), (b) or (c) above occurs before 
employment, during employment or after em­
ployment of that person; 


(2) Whether the insured may be liable as an em­
ployer or in any other capacity; and 


(3) To any obligation to share damages with or 
repay someone else who must pay damages 
because of the injury. 
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COMMERCIAL GENERAL LIABILITY 
CG 21671204 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


FUNGI OR BACTERIA EXCLUSION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. The following exclusion is added to Paragraph 2. 
Exclusions of Section I - Coverage A - Bodily 
Injury And Property Damage Liability: 


2. Exclusions 


This insurance does not apply to: 


Fungi Or Bacteria 


a. "Bodily injury" or "property damage" which 
would not have occurred, in whole or in part, 
but for the actual, alleged or threatened in­
halation of, ingestion of, contact with, expo­
sure to, existence of, or presence of, any 
"fungi" or bacteria on or within a building or 
structure, including its contents, regardless 
of whether any other cause, event, material 
or product contributed concurrently or in any 
sequence to such injury or damage. 


b. Any loss, cost or expenses arising out of the 
abating, testing for, monitoring, cleaning up, 
removing, containing, treating, detoxifying, 
neutralizing, remediating or disposing of, or 
in any way responding to, or assessing the 
effects of, "fungi" or bacteria, by any insured 
or by any other person or entity. 


This exclusion does not apply to any "fungi" or 
bacteria that are, are on, or are contained in, a 
good or product intended for bodily consump­
tion. 


B. The following exclusion is added to Paragraph 2. 
Exclusions of Section I - Coverage B - Person­
al And Advertising Injury Liability: 


2. Exclusions 


This insurance does not apply to: 


Fungi Or Bacteria 


a. "Personal and advertising injury" which 
would not have taken place, in whole or in 
part, but for the actual, alleged or threat­
ened inhalation of, ingestion of, contact 
with, exposure to, existence of, or presence 
of any "fungi" or bacteria on or within a 
building or structure, including its contents, 
regardless of whether any other cause, 
event, material or product contributed con­
currently or in any sequence to such injury. 


b. Any loss, cost or expense arising out of the 
abating, testing for, monitoring, cleaning up, 
removing, containing, treating, detoxifying, 
neutralizing, remediating or disposing of, or 
in any way responding to, or assessing the 
effects of, "fungi" or bacteria, by any insured 
or by any other person or entity. 


C. The following definition is added to the Definitions 
Section: 


"Fungi" means any type or form of fungus, includ­
ing mold or mildew and any mycotoxins, spores, 
scents or byproducts produced or released by fun­
gi. 
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COMMERCIAL GENERAL LIABILITY 
CG 21 71 0115 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


EXCLUSION OF OTHER ACTS OF TERRORISM 
COMMITTED OUTSIDE THE UNITED STATES; CAP ON 


LOSSES FROM CERTIFIED ACTS OF TERRORISM 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 
LIQUOR LIABILITY COVERAGE PART 
OWNERS AND CONTRACTORS PROTECTIVE LIABILITY COVERAGE PART 
POLLUTION LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 
RAILROAD PROTECTIVE LIABILITY COVERAGE PART 
UNDERGROUND STORAGE TANK POLICY 


A. The following exclusion is added: 


This insurance does not apply to: 


TERRORISM 


"Any injury or damage" arising, directly or 
indirectly, out of an "other act of terrorism" that is 
committed outside of the United States (including 
its territories and possessions and Puerto Rico), 
but within the "coverage territory". However, this 
exclusion applies only when one or more of the 
following are attributed to such act: 


1. The total of insured damage to all types of 
property exceeds $25,000,000 (valued in U.S. 
dollars). In determining whether the 
$25,000,000 threshold is exceeded, we will 
include all insured damage sustained by 
property of all persons and entities affected by 
the terrorism and business interruption losses 
sustained by owners or occupants of the 
damaged property. For the purpose of this 
provision, insured damage means damage that 
is covered by any insurance plus damage that 
would be covered by any insurance but for the 
application of any terrorism exclusions; or 


2. Fifty or more persons sustain death or serious 
physical injury. For the purposes of this 
provision, serious physical injury means: 


a. Physical injury that involves a substantial 
risk of death; or 


b. Protracted and obvious physical 
disfigurement; or 


c. Protracted loss of or impairment of the 
function of a bodily member or organ; or 


3. The terrorism involves the use, release or 
escape of nuclear materials, or directly or 
indirectly results in nuclear reaction or radiation 
or radioactive contamination; or 


4. The terrorism is carried out by means of the 
dispersal or application of pathogenic or 
poisonous biological or chemical materials; or 


5. Pathogenic or poisonous biological or chemical 
materials are released, and it appears that one 
purpose of the terrorism was to release such 
materials. 


With respect to this exclusion, Paragraphs 1. and 
2. describe the thresholds used to measure the 
magnitude of an incident of an "other act of 
terrorism" and the circumstances in which the 
threshold will apply for the purpose of determining 
whether this exclusion will apply to that incident. 


B. The following definitions are added: 


1. For the purposes of this endorsement, "any 
injury or damage" means any injury or damage 
covered under any Coverage Part to which this 
endorsement is applicable, and includes but is 
not limited to "bodily injury", "property 
damage", "personal and advertising injury", 
"injury" or "environmental damage" as may be 
defined in any applicable Coverage Part. 
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2. "Certified act of terrorism" means an act that is 
certified by the Secretary of the Treasury, in 
accordance with the provisions of the federal 
Terrorism Risk Insurance Act, to be an act of 
terrorism pursuant to such Act. The criteria 
contained in the Terrorism Risk Insurance Act 
for a "certified act of terrorism" include the 
following: 


a. The act resulted in insured losses in excess 
of $5 million in the aggregate, attributable to 
all types of insurance subject to the 
Terrorism Risk Insurance Act; 


b. The act resulted in damage: 


(1) Within the United States (including its 
territories and possessions and Puerto 
Rico); or 


(2) Outside of the United States in the case 
of: 


(a) An air carrier (as defined in Section 
40102 of title 49, United States 
Code) or United States flag vessel 
(or a vessel based principally in the 
United States, on which United 
States income tax is paid and whose 
insurance coverage is subject to 
regulation in the United States), 
regardless of where the loss occurs; 
or 


(b) The premises of any United States 
mission; and 


c. The act is a violent act or an act that is 
dangerous to human life, property or 
infrastructure and is committed by an 
individual or individuals as part of an effort 
to coerce the civilian population of the 
United States or to influence the policy or 
affect the conduct of the United States 
Government by coercion. 


3. "Other act of terrorism" means a violent act or 
an act that is dangerous to human life, property 
or infrastructure that is committed by an 
individual or individuals and that appears to be 
part of an effort to coerce a civilian population 
or to influence the policy or affect the conduct 
of any government by coercion, and the act is 
not a "certified act of terrorism". 


Multiple incidents of an "other act of terrorism" 
which occur within a seventy-two hour period 
and appear to be carried out in concert or to 
have a related purpose or common leadership 
shall be considered to be one incident. 


C. The terms and limitations of any terrorism 
exclusion, or the inapplicability or omission of a 
terrorism exclusion, do not serve to create 
coverage for injury or damage that is otherwise 
excluded under this Coverage Part. 


D. If aggregate insured losses attributable to terrorist 
acts certified under the federal Terrorism Risk 
Insurance Act exceed $100 billion in a calendar 
year and we have met our insurer deductible 
under the Terrorism Risk Insurance Act, we shall 
not be liable for the payment of any portion of the 
amount of such losses that exceeds $100 billion, 
and in such case insured losses up to that amount 
are subject to pro rata allocation in accordance 
with procedures established by the Secretary of 
the Treasury. 
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COMMERCIAL GENERAL LIABILITY 
CG 21760115 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


EXCLUSION OF PUNITIVE DAMAGES 
RELATED TO A CERTIFIED ACT OF TERRORISM 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 
LIQUOR LIABILITY COVERAGE PART 
OWNERS AND CONTRACTORS PROTECTIVE LIABILITY COVERAGE PART 
POLLUTION LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 
RAILROAD PROTECTIVE LIABILITY COVERAGE PART 
UNDERGROUND STORAGE TANK POLICY 


A. The following exclusion is added: 


This insurance does not apply to: 


TERRORISM PUNITIVE DAMAGES 


Damages arising, directly or indirectly, out of a 
"certified act of terrorism" that are awarded as 
punitive damages. 


B. The following definition is added: 


"Certified act of terrorism" means an act that is 
certified by the Secretary of the Treasury, in 
accordance with the provisions of the federal 
Terrorism Risk Insurance Act, to be an act of 
terrorism pursuant to such Act. The criteria 
contained in the Terrorism Risk Insurance Act for 
a "certified act of terrorism" include the following: 


1. The act resulted in insured losses in excess of 
$5 million in the aggregate, attributable to all 
types of insurance subject to the Terrorism 
Risk Insurance Act; and 


2. The act is a violent act or an act that is 
dangerous to human life, property or 
infrastructure and is committed by an individual 
or individuals as part of an effort to coerce the 
civilian population of the United States or to 
influence the policy or affect the conduct of the 
United States Government by coercion. 


C. The terms and limitations of any terrorism 
exclusion, or the inapplicability or omission of a 
terrorism exclusion, do not serve to create 
coverage for injury or damage that is otherwise 
excluded under this Coverage Part. 
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COMMERCIAL GENERAL LIABILITY 
CG 219603 05 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


SILICA OR SILICA-RELATED DUST EXCLUSION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. The following exclusion is added to Paragraph 2., 
Exclusions of Section I - Coverage A - Bodily 
Injury And Property Damage Liability: 


2. Exclusions 


This insurance does not apply to: 


Silica Or Silica-Related Dust 


a. "Bodily injury" arising, in whole or in part, out 
of the actual, alleged, threatened or sus­
pected inhalation of, or ingestion of, "silica" 
or "silica-related dust". 


b. "Property damage" arising, in whole or in 
part, out of the actual, alleged, threatened 
or suspected contact with, exposure to, ex­
istence of, or presence of, "silica" or "silica­
related dust". 


c. Any loss, cost or expense arising, in whole 
or in part, out of the abating, testing for, 
monitoring, cleaning up, removing, contain­
ing, treating, detoxifying, neutralizing, reme­
diating or disposing of, or in any way re­
sponding to or assessing the effects of, 
"silica" or "silica-related dust", by any in­
sured or by any other person or entity. 


B. The following exclusion is added to Paragraph 2., 
Exclusions of Section I - Coverage B - Per­
sonal And Advertising Injury Liability: 


2. Exclusions 


This insurance does not apply to: 


Silica Or Silica-Related Dust 


a. "Personal and advertising injury" arising, in 
whole or in part, out of the actual, alleged, 
threatened or suspected inhalation of, in­
gestion of, contact with, exposure to, exis­
tence of, or presence of, "silica" or "silica­
related dust". 


b. Any loss, cost or expense arising, in whole 
or in part, out of the abating, testing for, 
monitoring, cleaning up, removing, contain­
ing, treating, detoxifying, neutralizing, reme­
diating or disposing of, or in any way re­
sponding to or assessing the effects of, 
"silica" or "silica-related dust", by any in­
sured or by any other person or entity. 


C. The following definitions are added to the Defini­
tions Section: 


1. "Silica" means silicon dioxide ( occurring in 
crystalline, amorphous and impure forms), sil­
ica particles, silica dust or silica compounds. 


2. "Silica-related dust" means a mixture or combi­
nation of silica and other dust or particles. 
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POLICY NUMBER: «polnum» COMMERCIAL GENERAL LIABILITY 
CG 24 041219 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


WAIVER OF TRANSFER OF RIGHTS OF RECOVERY 
AGAINST OTHERS TO US (WAIVER OF SUBROGATION) 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 
ELECTRONIC DATA LIABILITY COVERAGE PART 
LIQUOR LIABILITY COVERAGE PART 
POLLUTION LIABILITY COVERAGE PART DESIGNATED SITES 
POLLUTION LIABILITY LIMITED COVERAGE PART DESIGNATED SITES 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 
RAILROAD PROTECTIVE LIABILITY COVERAGE PART 
UNDERGROUND STORAGE TANK POLICY DESIGNATED TANKS 


SCHEDULE 


Name Of Person(s) Or Organization(s): 
BLANKET WAIVER OF SUBROGATION AS REQUIRED BY WRITTEN CONTRACT OR AGREEMENT 


Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 


The following is added to Paragraph 8. Transfer Of 
Rights Of Recovery Against Others To Us of 
Section IV - Conditions: 


We waive any right of recovery against the person(s) 
or organization(s) shown in the Schedule above 
because of payments we make under this Coverage 
Part. Such waiver by us applies only to the extent that 
the insured has waived its right of recovery against 
such person(s) or organization(s) prior to loss. This 
endorsement applies only to the person(s) or 
organization(s) shown in the Schedule above. 
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POLICY NUMBER: MNG-IIC-GL-0000264-00 COMMERCIAL GENERAL LIABILITY 
CG 24 27 0413 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


LIMITED CONTRACTUAL LIABILITY - RAILROADS 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


SCHEDULE 


Scheduled Railroad: "Blanket as required per written contract or agreement" 


Designated Job Site: 


Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 


With respect to operations performed for, or affecting, 
a Scheduled Railroad at a Designated Job Site, the 
definition of "insured contract" in the Definitions 
section is replaced by the following: 


9. "Insured contract" means: 


a. A contract for a lease of premises. However, 
that portion of the contract for a lease of 
premises that indemnifies any person or 
organization for damage by fire to premises 
while rented to you or temporarily occupied by 
you with permission of the owner is not an 
"insured contract"; 


b. A sidetrack agreement; 


c. Any easement or license agreement; 


d. An obligation, as required by ordinance, to 
indemnify a municipality, except in connection 
with work for a municipality; 


e. An elevator maintenance agreement; 


f. That part of any other contract or agreement 
pertaining to your business (including an 
indemnification of a municipality in connection 
with work performed for a municipality) under 
which you assume the tort liability of another 
party to pay for "bodily injury" or "property 
damage" to a third person or organization, 
provided the "bodily injury" or "property 
damage" is caused, in whole or in part, by you 
or those acting on your behalf. However, such 
part of a contract or agreement shall only be 
considered an "insured contract" to the extent 
your assumption of the tort liability is permitted 
by law. Tort liability means a liability that would 
be imposed by law in the absence of any 
contract or agreement. 


Paragraph f. does not include that part of any 
contract or agreement: 


(1) That indemnifies an architect, engineer or 
surveyor for injury or damage arising out of: 


(a) Preparing, approving or failing to 
prepare or approve maps, shop 
drawings, opinions, reports, surveys, 
field orders, change orders or drawings 
and specifications; or 


(b) Giving directions or instructions, or 
failing to give them, if that is the primary 
cause of the injury or damage; 


(2) Under which the insured, if an architect, 
engineer or surveyor, assumes liability for 
an injury or damage arising out of the 
insured's rendering or failure to render 
professional services, including those listed 
in Paragraph (1) above and supervisory, 
inspection, architectural or engineering 
activities. 
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COMMERCIAL GENERAL LIABILITY 
CG HIIG 20 09 06 14 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


POLLUTION EXCLUSION LIMITED EXTENDED EXCEPTION FOR A SHORT­
TERM POLLUTION EVENT - MINING OPERATIONS 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE FORM 


A. The following replaces Exclusion f. under Para­
graph 2. Exclusions of Section I - Coverage A 
- Bodily Injury And Property Damage Liability: 


f. Pollution 


(1) "Bodily injury" or "property damage" aris­
ing out of the actual, alleged or threat­
ened discharge, dispersal, seepage, mi­
gration, release or escape of "pollutants": 


(a) At or from any premises, site or loca-
tion which is or was at any time 
owned or occupied by, or rented or 
loaned to, any insured. However, this 
subparagraph does not apply to: 


(i) "Bodily injury" if sustained within 
a building and caused by smoke, 
fumes, vapor or soot produced by 
or originating from equipment that 
is used to heat, cool or dehumidi­
fy the building, or equipment that 
is used to heat water for personal 
use, by the building's occupants 
or their guests; 


(ii) "Bodily injury" or "property dam­
age" for which you may be held 
liable, if you are a contractor and 
the owner or lessee of such 
premises, site or location has 
been added to your policy as an 
additional insured with respect to 
your ongoing operations per­
formed for that additional insured 
at that premises, site or location 
and such premises, site or loca­
tion is not and never was owned 
or occupied by, or rented or 
loaned to, any insured, other than 
that additional insured; 


(iii) "Bodily injury" or "property dam­
age" arising out of heat, smoke or 
fumes from a "hostile fire"; or 


(iv) "Bodily injury" or "property dam­
age" arising out of a "short-term 
pollution event" provided you no­
tify us of the "short-term pollution 
event" as soon as practicable, but 
no more than sixty (60) days after 
its ending. 


(b) At or from any premises, site or loca­
tion which is or was at any time used 
by or for any insured or others for the 
handling, storage, disposal, pro­
cessing or treatment of waste, except 
for the following: 


(i) salt water disposal wells; 


(ii) gob piles; or 


(iii) sediment ponds 


(c) Which are or were at any time trans­
ported, handled, stored, treated, dis­
posed of, or processed as waste by 
or for: 


(i) Any insured; or 


(ii) Any person or organization for 
whom you may be legally re­
sponsible; or 


(d) At or from any premises, site or loca­
tion on which any insured or any con­
tractors or subcontractors working di­
rectly or indirectly on any insured's 
behalf are performing operations if 
the "pollutants" are brought on or to 
the premises, site or location in con­
nection with such operations by such 
insured, contractor or subcontractor. 
However, this subparagraph does not 
apply to: 
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(i) "Bodily injury" or "property dam­
age" arising out of the escape of 
fuels, lubricants or other operat­
ing fluids which are needed to 
perform the normal electrical, hy­
draulic or mechanical functions 
necessary for the operation of 
"mobile equipment" or its parts, if 
such fuels, lubricants or other op­
erating fluids escape from a vehi­
cle part designed to hold, store or 
receive them. This exception 
does not apply if the "bodily inju­
ry" or "property damage" arises 
out of the intentional discharge, 
dispersal or release of the fuels, 
lubricants or other operating flu­
ids, or if such fuels, lubricants or 
other operating fluids are brought 
on or to the premises, site or lo­
cation with the intent that they be 
discharged, dispersed or re­
leased as part of the operations 
being performed by such insured, 
contractor or subcontractor; 


(ii) "Bodily injury" or "property dam­
age" sustained within a building 
and caused by the release of 
gases, fumes or vapors from ma­
terials brought into that building in 
connection with operations being 
performed by you or on your be­
half by a contractor or subcon­
tractor; 


(iii) "Bodily injury" or "property dam­
age" arising out of heat, smoke or 
fumes from a "hostile fire"; or 


(iv) "Bodily injury" or "property dam­
age" arising out of a "short-term 
pollution event" provided you no­
tify us of the "short-term pollution 
event" as soon as practicable, but 
no more than sixty (60) days after 
its ending. 


(e) At or from any premises, site or loca­
tion on which any insured or any con­
tractors or subcontractors working di­
rectly or indirectly on any insured's 
behalf are performing operations if 
the operations are to test for, monitor, 
clean up, remove, contain, treat, de­
toxify or neutralize, or in any way re­
spond to, or assess the effects of, 
"pollutants". 


(2) Any loss, cost or expense arising out of 
any: 


(a) Request, demand, order or statutory 
or regulatory requirement that any in­
sured or others test for, monitor, 
clean up, remove, contain, treat, de­
toxify or neutralize, or in any way re­
spond to, or assess the effects of, 
"pollutants"; or 


(b) Claim or suit by or on behalf of a 
governmental authority for damages 
because of testing for, monitor­
ing,cleaning up, removing, containing, 
treating, detoxifying or neutralizing, or 
in any way responding to, or as­
sessing the effects of, "pollutants". 


However, this paragraph does not apply 
to liability for damages because of "prop­
erty damage" that the insured would have 
in the absence of such request, demand, 
order or statutory or regulatory require­
ment, or such claim or "suit" by or on be­
half of a governmental authority. 


B. The following are added to the Definitions Sec­
tion: 


1. "Short-term pollution event" means a dis­
charge, dispersal, release or escape of "pollu­
tants" which: 


a. Begins during the policy period; 


b. Begins at an identified time and place; 


c. Ends, in its entirety, at an identified time 
within thirty (30) days from the time you 
first became aware of the discharge, dis­
persal, release or escape of the "pollu­
tants", however, the duration of such dis­
charge, dispersal, release or escape of 
the "pollutants" may not exceed sixty (60) 
days; 


d. Is not a repeat or resumption of a previ­
ous discharge, dispersal, release or es­
cape of the same pollutant from essential­
ly the same source within twelve (12) 
months of a previous discharge, disper­
sal, release or escape; 


e. Does not originate from an "underground 
storage tank"; and 


f. Is not heat, smoke or fumes from a "hos-
tile fire". 


To be a "short-term pollution event", the dis­
charge, dispersal, release or escape of "pollu­
tants" need not be continuous. However, if 
the discharge, dispersal, release or escape is 
not continuous, then all discharges, disper­
sals, releases or escapes of the same "pollu­
tants" from essentially the same source, con­
sidered together, must satisfy Provisions a. 
through f. of this definition to be considered a 
"short-term pollution event". 
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2. "Underground storage tank" means any stor­
age tank, including any attached pumps, 
valves or piping, buried below the surface of 
the ground or water, or which, at any time, had 
been buried under the surface of the ground or 
water and then subsequently exposed by any 
means. For the purposes of this definition, bur­
ied means that at least 10% of it is below the 
surface of the ground or water. 
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COMMERCIAL GENERAL LIABILITY 
CG HIIG 20 14 06 14 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


DEDUCTIBLE LIABILITY ENDORSEMENT 
(INCLUDING EXPENSES) 


THIS ENDORSEMENT MODIFIES INSURANCE PROVIDED UNDER THE FOLLOWING: 


COMMERCIAL GENERAL LIABILITY COVERAGE FORM 


SCHEDULE 


Coverage Amount and Basis of Deductible 


PER CLAIM or PER OCCURRENCE 


Bodily Injury Liability $ $ 


Property Damage Liability $ $ 


Bodily Injury Liability and/or $ 
Property Damage Liability Combined $ 0 


Personal and Advertising Injury $ $ 


Medical Expense $ $ 


General Aggregate Deductible $ $ 


(If no entry appears above, information required to complete this endorsement will be shown in the 
Declarations as applicable to this endorsement.) 


A. Our obligation to pay damages, incur expenses to defend an insured against any "suit" seeking those 
damages, and pay expenses provided for in Section I - Coverages on your behalf applies only to 
the amount of damages in excess of any deductible amounts stated in the Schedule above as 
applicable to such coverages. 


B. The deductible amounts apply to damages, including expenses, incurred in the handling of each 
claim or "suit", regardless of whether payment is made to the claimant, or the claim is denied. 


C. You may select a deductible amount on either a per claim or a per "occurrence" basis. Your selected 
deductible applies to the coverage option and to the basis of the deductible indicated by the 
placement of the deductible amount in the Schedule above. The deductible amount stated in the 
Schedule above applies as follows: 
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COMMERCIAL GENERAL LIABILITY 
CG HIIG 20 14 06 14 


1. PER CLAIM BASIS. If the deductible amount indicated in the Schedule above is on a per claim 
basis, that deductible applies as follows: 


a. Under Bodily Injury Liability Coverage, to all damages sustained, including expenses, by any 
one person because of "bodily injury"; 


b. Under Property Damage Liability Coverage, to all damages sustained, including expenses, by 
any one person because of "property damage"; or 


c. Under Bodily Injury Liability and/for Property Damage Liability Coverage Combined, to all 
damages sustained, including expenses, by any one person because of: 


(1) "Bodily injury"; 


(2) "Property damage"; or 


(3) "Bodily injury" and "property damage" combined 


as the result of any one "occurrence". 


If damages are claimed for care, loss of services or death resulting at any time from "bodily 
injury", a separate deductible amount will be applied to each person making a claim for such 
damages. 


With respect to "property damage", person includes an organization. 


2. PER OCCURRENCE BASIS. If the deductible amount indicated in the Schedule above is on a 
"per occurrence" basis, that deductible amount applies as follows: 


a. Under Bodily Injury Liability Coverage, to all damages, including expenses, because of 
"bodily injury"; 


b. Under Property Damage Liability Coverage, to all damages, including expenses, because of 
"property damage"; or 


c. Under Bodily Injury Liability and//or Property Damage Liability Coverage Combined, to all 
damages, including expenses, because of: 


(1) "Bodily injury"; 


(2) "Property damage"; or 


(3) "Bodily injury" and "property damage" combined 


as the result of any one "occurrence", regardless of the number of persons or organizations who 
sustain damages because of that "occurrence". 


With respect to "property damage", person includes an organization. 
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COMMERCIAL GENERAL LIABILITY 
CG HIIG 20 14 0614 


D. General Aggregate Deductible - If a General Aggregate Deductible is shown in the above Schedule: 
The General Aggregate Deductible is the most you will pay as a result of the application of all 
Deductibles shown in the Schedule in any one Policy year. A Policy year begins with the inception 
date of the Policy and ends at the expiration of the Policy. 


E. The terms of this insurance, including those with respect to: 


1. Our right and duty to defend the insured against any "suits" seeking those damages; and 


2. Your duties in the event of an "occurrence", claim, or "suit" 


Apply irrespective of the application of the Deductible amount. 


F. We may pay any part or all of the Deductible amount to effect settlement of any claim or "suit" and, 
upon notification of the action taken, you shall promptly reimburse us for such part of the Deductible 
amount as has been paid by us. 


All other terms and conditions remain unchanged. 
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HIIG CG 20 03 10 18 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


ABUSE OR MOLESTATION EXCLUSION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. The following exclusion is added to Paragraph 2. Exclusions of SECTION I - COVERAGES, COVERAGE A 
- BODILY INJURY AND PROPERTY DAMAGE LIABILITY and Paragraph 2. Exclusions of SECTION I -
COVERAGES, COVERAGE B - PERSONAL AND ADVERTISING INJURY LIABILITY: 


This insurance does not apply to: 


Abuse or Molestation 


This insurance does not apply to "bodily injury", "property damage" or "personal and advertising injury" 
arising out of: 


1. The actual, alleged, or threatened abuse or molestation by anyone of any person while in the care, 
custody or control of any insured; or 


2. The negligent: 


a. Employment; 


b. Investigation; 


c. Supervision; 


d. Reporting to the proper authorities, or failure to so report; or 


e. Retention; 


of a person for whom any insured is or ever was legally responsible and whose conduct would be 
excluded by paragraph 1. above. 


ALL OTHER TERMS AND CONDITIONS OF THE POLICY REMAIN UNCHANGED. 
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HIIG CG 20 19 10 18 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


PRIMARY AND NON-CONTRIBUTORY INSURANCE 
(NAMED INSURED'S SOLE NEGLIGENCE) 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


OWNERS AND CONTRACTORS PROTECTIVE LIABILITY COVERAGE PART 


The following is added to the Other Insurance conditions of SECTION IV - CONDITIONS: 


In the event of a claim or "suit" arising out of the Named lnsured's sole negligence, this insurance shall be 
primary and any other insurance maintained by any person or organization that you agree in a "written 
contract requiring insurance" to include as an additional insured, shall be excess and non-contributory. 


"Written contract requiring insurance" means that part of any written contract or agreement under which you 
are required to include a person or organization as an additional insured on this Coverage Part, provided that 
the "bodily injury" and "property damage" occurs, and the "personal and advertising injury" is caused by an 
offense committed, during the policy period and: 


a. After the signing and execution of the contract or agreement by you; and 


b. While that part of the contract or agreement is in effect. 


ALL OTHER TERMS AND CONDITIONS OF THE POLICY REMAIN UNCHANGED. 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


LEAD EXCLUSION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. The following exclusion is added to Paragraph 2. Exclusions of both SECTION I - COVERAGES, 
COVERAGE A - BODILY INJURY AND PROPERTY DAMAGE LIABILITY and SECTION I - COVERAGES, 
COVERAGE B - PERSONAL AND ADVERTISING INJURY LIABILITY: 


This insurance does not apply to: 


Lead 


1. "Bodily injury", "property damage", "personal and advertising injury" or "reduction in value" arising out of the 
actual, alleged, or threatened presence of, or exposure to "lead", or to harmful substances emanating from 
"lead". This includes ingestion of, inhalation of, absorption of, contact with, existence of, presence of, or 
exposure to, "lead". Such injury from or exposure to "lead" also includes, but is not limited to: 


a. The existence, installation, storage, handling or transportation of "lead"; 


b. The removal, abatement or containment of "lead" from any structures, materials, goods, products or 
manufacturing processes; 


c. The disposal of "lead"; 


d. Any structures, manufacturing processes, or products containing "lead"; 


e. Any obligation to share damages with or repay someone else who must pay damages because of such 
injury or damage; or 


f. Any supervision, instructions, recommendations, warnings or advice given or which should have been 
given in connection with any of the above. 


2. Any loss, cost or expense, including, but not limited to payment for investigation or defense, fines, 
penalties and other costs or expenses, arising out of any: 


a. Demand, judgment, obligation, order, request, settlement, or statutory or regulatory requirement that 
any insured or any other person or entity test for, monitor, clean up, remove, contain, mitigate, treat, 
neutralize, remediate, or dispose of, or in any way respond to, or assess the actual or alleged effects of 
"lead"; or 


b. Testing for, monitoring, cleaning up, removing, containing, mitigating, or disposing of, or in any way 
responding to or assessing the actual, alleged or threatened effects of, "lead" by any insured or by any 
other person or entity; or 


c. Claim, "suit", demand, judgment, obligation, order or request to investigate which would not have 
occurred, in whole or in part, but for the actual, alleged or threatened presence of or exposure to "lead". 


This exclusion applies regardless of who manufactured, produced, installed, used, owned, sold, distributed, 
handled, stored or controlled the "lead". 
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B. Additional Definitions: 


As used in this endorsement: 


1. "Lead" means lead in any type or form; paint containing lead; other products, goods or materials containing 
lead or lead products; and any harmful substances, scents, vapors, gases or by-products produced by, 
emanating from, or released by lead. 


2. "Reduction in value" means any claim, demand or "suit" that alleges diminution, impairment or devaluation 
of property. 


ALL OTHER TERMS AND CONDITIONS OF THE POLICY REMAIN UNCHANGED. 
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COMMERCIAL GENERAL LIABILITY 
HIIG CG 21360518 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


CROSS CLAIMS OR SUITS EXCLUSION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. The following exclusion is added to Paragraph 2. Exclusions of SECTION I - COVERAGE A - BODILY 
INJURY AND PROPERTY DAMAGE LIABILITY and Paragraph 2. Exclusions of SECTION I - COVERAGE 
B - PERSONAL AND ADVERTISING INJURY LIABILITY: 


This insurance does not apply to any claim or "suit" for damages because of "bodily injury", "property damage", 
or "personal and advertising injury" brought by any insured covered by this policy against any other insured. 


This exclusion does not apply to an additional insured added to this policy by endorsement if such additional 
insured is: 


(1) Specifically named in the Schedule of such endorsement, or 


(2) An indemnitee in a written contract or written agreement between any Named Insured and any additional 
insured requiring the Named Insured to add such indemnitee as an additional insured, and the contract or 
agreement is executed before the date of the first "occurrence" or first offense; 


Provided such additional insured: 


(a) does not have any ownership interest in the Named Insured; 


(b) is not owned, operated, controlled or managed by the Named Insured; or 


(c) is not a parent, subsidiary or affiliate of the Named Insured. 


B. SECTION IV - COMMERCIAL GENERAL LIABILITY CONDITIONS, Paragraph 7. Separation Of Insureds, 
is deleted and replaced by the following: 


7. Separation Of Insureds 


Except with respect to the Limits of Insurance, the exclusion in section A. of this endorsement, and any rights 
or duties specifically assigned in this Coverage Part to the first Named Insured, this insurance applies: 


a. As if the Named Insured were the only Named Insured; and 


b. Separately to each insured against whom claim is made or "suit" is brought. 
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HIIG CG 21 41 10 18 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


ASBESTOS EXCLUSION 


This endorsement modifies insurance provided under the following: 


COMMERCIAL GENERAL LIABILITY COVERAGE PART 


A. The following is added to Paragraph 2. Exclusions of SECTION I - COVERAGES, COVERAGE A - BODILY 
INJURY AND PROPERTY DAMAGE LIABILITY and Paragraph 2. Exclusions of SECTION I - COVERAGES, 
COVERAGE B - PERSONAL AND ADVERTISING INJURY LIABILITY: 


This insurance does not apply to: 


Asbestos 


1. "Bodily injury", "property damage", "personal and advertising injury" or "reduction in value" related, in whole 
or in part, to the actual, alleged, or threatened presence of, or exposure to "asbestos" in any form, or to 
harmful substances emanating from "asbestos". This includes ingestion of, inhalation of, absorption of, 
contact with, existence of, presence of, or exposure to, "asbestos". Such injury from or exposure to 
"asbestos" also includes, but is not limited to: 


a. The existence, installation, storage, handling or transportation of "asbestos"; 


b. The removal, abatement or containment of "asbestos" from any structures, materials, goods, products or 
manufacturing process; 


c. The disposal of "asbestos"; 


d. Any structures, manufacturing processes, or products containing "asbestos"; 


e. Any obligation to share damages with or repay someone else who must pay damages because of such 
injury or damage; or 


f. Any supervision, instructions, recommendations, warnings or advice given or which should have been 
given in connection with the above. 


Such injury or damage is excluded regardless of whether any other cause, event, material or product 
contributed concurrently or in any sequence to such injury or damage. 


2. Any loss, cost or expense, including, but not limited to payment for investigation or defense, fines, penalties 
and other costs or expenses, arising, in whole or in part, out of: 


a. Any claim, "suit", demand, judgment, obligation, order, request, settlement, or statutory or regulatory 
requirement that any insured or any other person or entity test for, monitor, clean up, remove, contain, 
mitigate, treat, neutralize, remediate, or dispose of, or in any way respond to, or assess the actual or 
alleged effects of "asbestos"; or 


b. The testing for, monitoring, cleaning up, removing, containing, mitigating, treating, neutralizing, 
remediating, or disposing of, or in any way responding to or assessing the actual or alleged effects of, 
"asbestos" by any insured or by any other person or entity; or 


c. Any claim, "suit", demand, judgment, obligation, or request to investigate which would not have occurred, 
in whole or in part, but for the actual or alleged presence of or exposure to "asbestos". 
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B. The following exclusion is added to Paragraph 2. Exclusions, of COVERAGE C. MEDICAL PAYMENTS: 


We will not pay expenses for "bodily injury": 


Asbestos 


Due to the actual, alleged or threatened ingestions of, inhalation of, absorption of, contact with, existence 
of, presence of, or exposure to, "asbestos" in any form. 


C. The following definitions are added to the SECTION V - DEFINITIONS: 


1. "Asbestos" means any type or form of asbestos, asbestos fibers, asbestos products, or asbestos materials, 
including any products, goods, or materials containing asbestos or asbestos fibers, products or materials 
and any gases, vapors, scents or by-products produced or released by asbestos. 


2. "Reduction in value" means any claim, demand or "suit" that alleges diminution, impairment or devaluation 
of property. 


ALL OTHER TERMS AND CONDITIONS OF THE POLICY REMAIN UNCHANGED. 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


CALCULATION OF PREMIUM 


This endorsement modifies insurance provided under the following: 


CAPITAL ASSETS PROGRAM (OUTPUT POLICY) COVERAGE PART 
COMMERCIAL AUTOMOBILE COVERAGE PART 
COMMERCIAL GENERAL LIABILITY COVERAGE PART 
COMMERCIAL INLAND MARINE COVERAGE PART 
COMMERCIAL PROPERTY COVERAGE PART 
CRIME AND FIDELITY COVERAGE PART 
EMPLOYMENT-RELATED PRACTICES LIABILITY COVERAGE PART 
EQUIPMENT BREAKDOWN COVERAGE PART 
FARM COVERAGE PART 
LIQUOR LIABILITY COVERAGE PART 
MEDICAL PROFESSIONAL LIABILITY COVERAGE PART 
OWNERS AND CONTRACTORS PROTECTIVE LIABILITY COVERAGE PART 
POLLUTION LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 
RAILROAD PROTECTIVE LIABILITY COVERAGE PART 


The following is added: 


The premium shown in the Declarations was com­
puted based on rates in effect at the time the policy 
was issued. On each renewal, continuation, or anni­
versary of the effective date of this policy, we will 
compute the premium in accordance with our rates 
and rules then in effect. 
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COMMON POLICY CONDITIONS 
All Coverage Parts included in this policy are subject to the following conditions. 


A. Cancellation 


1. The first Named Insured shown in the Declara­
tions may cancel this policy by mailing or de­
livering to us advance written notice of cancel­
lation. 


2. We may cancel this policy by mailing or deliv­
ering to the first Named Insured written notice 
of cancellation at least: 


a. 10 days before the effective date of cancel­
lation if we cancel for nonpayment of pre­
mium; or 


b. 30 days before the effective date of cancel­
lation if we cancel for any other reason. 


3. We will mail or deliver our notice to the first 
Named lnsured's last mailing address known to 
us. 


4. Notice of cancellation will state the effective 
date of cancellation. The policy period will end 
on that date. 


5. If this policy is cancelled, we will send the first 
Named Insured any premium refund due. If we 
cancel, the refund will be pro rata. If the first 
Named Insured cancels, the refund may be 
less than pro rata. The cancellation will be ef­
fective even if we have not made or offered a 
refund. 


6. If notice is mailed, proof of mailing will be suf­
ficient proof of notice. 


B. Changes 


This policy contains all the agreements between 
you and us concerning the insurance afforded. 
The first Named Insured shown in the Declara­
tions is authorized to make changes in the terms 
of this policy with our consent. This policy's terms 
can be amended or waived only by endorsement 
issued by us and made a part of this policy. 


C. Examination Of Your Books And Records 


We may examine and audit your books and rec­
ords as they relate to this policy at any time during 
the policy period and up to three years afterward. 


D. Inspections And Surveys 


1. We have the right to: 


a. Make inspections and surveys at any time; 


b. Give you reports on the conditions we find; 
and 


c. Recommend changes. 


2. We are not obligated to make any inspections, 
surveys, reports or recommendations and any 
such actions we do undertake relate only to in­
surability and the premiums to be charged. We 
do not make safety inspections. We do not un­
dertake to perform the duty of any person or 
organization to provide for the health or safety 
of workers or the public. And we do not warrant 
that conditions: 


a. Are safe or healthful; or 


b. Comply with laws, regulations, codes or 
standards. 


3. Paragraphs 1. and 2. of this condition apply 
not only to us, but also to any rating, advisory, 
rate service or similar organization which 
makes insurance inspections, surveys, reports 
or recommendations. 


4. Paragraph 2. of this condition does not apply 
to any inspections, surveys, reports or recom­
mendations we may make relative to certifica­
tion, under state or municipal statutes, ordi­
nances or regulations, of boilers, pressure ves­
sels or elevators. 


E. Premiums 


The first Named Insured shown in the Declara­
tions: 


1. Is responsible for the payment of all premiums; 
and 


2. Will be the payee for any return premiums we 
pay. 


F. Transfer Of Your Rights And Duties Under 
This Policy 


Your rights and duties under this policy may not 
be transferred without our written consent except 
in the case of death of an individual named in­
sured. 


If you die, your rights and duties will be trans­
ferred to your legal representative but only while 
acting within the scope of duties as your legal rep­
resentative. Until your legal representative is ap­
pointed, anyone having proper temporary custody 
of your property will have your rights and duties 
but only with respect to that property. 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


NUCLEAR ENERGY LIABILITY EXCLUSION 
ENDORSEMENT 


(Broad Form) 


This endorsement modifies insurance provided under the following: 


COMMERCIAL AUTOMOBILE COVERAGE PART 
COMMERCIAL GENERAL LIABILITY COVERAGE PART 
FARM COVERAGE PART 
LIQUOR LIABILITY COVERAGE PART 
MEDICAL PROFESSIONAL LIABILITY COVERAGE PART 
OWNERS AND CONTRACTORS PROTECTIVE LIABILITY COVERAGE PART 
POLLUTION LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 
RAILROAD PROTECTIVE LIABILITY COVERAGE PART 
UNDERGROUND STORAGE TANK POLICY 


1. The insurance does not apply: 


A. Under any Liability Coverage, to "bodily injury" 
or "property damage": 


(1) With respect to which an "insured" under 
the policy is also an insured under a nu­
clear energy liability policy issued by Nu­
clear Energy Liability Insurance Associa­
tion, Mutual Atomic Energy Liability 
Underwriters, Nuclear Insurance Associa­
tion of Canada or any of their successors, 
or would be an insured under any such pol­
icy but for its termination upon exhaustion 
of its limit of liability; or 


(2) Resulting from the "hazardous properties" 
of "nuclear material" and with respect to 
which (a) any person or organization is re­
quired to maintain financial protection pur­
suant to the Atomic Energy Act of 1954, or 
any law amendatory thereof, or (b) the "in­
sured" is, or had this policy not been issued 
would be, entitled to indemnity from the 
United States of America, or any agency 
thereof, under any agreement entered into 
by the United States of America, or any 
agency thereof, with any person or organi­
zation. 


B. Under any Medical Payments coverage, to 
expenses incurred with respect to "bodily in­
jury" resulting from the "hazardous properties" 
of "nuclear material" and arising out of the op­
eration of a "nuclear facility" by any person or 
organization. 


C. Under any Liability Coverage, to "bodily injury" 
or "property damage" resulting from "hazard­
ous properties" of "nuclear material", if: 


(1) The "nuclear material" (a) is at any "nuclear 
facility" owned by, or operated by or on be­
half of, an "insured" or (b) has been dis­
charged or dispersed therefrom; 


(2) The "nuclear material" is contained in 
"spent fuel" or "waste" at any time pos­
sessed, handled, used, processed, stored, 
transported or disposed of, by or on behalf 
of an "insured"; or 


(3) The "bodily injury" or "property damage" 
arises out of the furnishing by an "insured" 
of seNices, materials, parts or equipment in 
connection with the planning, construction, 
maintenance, operation or use of any "nu­
clear facility", but if such facility is located 
within the United States of America, its terri­
tories or possessions or Canada, this ex­
clusion (3) applies only to "property dam­
age" to such "nuclear facility" and any 
property thereat. 


2. As used in this endorsement: 


"Hazardous properties" includes radioactive, toxic 
or explosive properties. 


"Nuclear material" means "source material", "spe­
cial nuclear material" or "by-product material". 
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"Source material", "special nuclear material", and 
"by-product material" have the meanings given 
them in the Atomic Energy Act of 1954 or in any 
law amendatory thereof. 


"Spent fuel" means any fuel element or fuel com­
ponent, solid or liquid, which has been used or ex­
posed to radiation in a "nuclear reactor". 


"Waste" means any waste material (a) containing 
"by-product material" other than the tailings or 
wastes produced by the extraction or concentra­
tion of uranium or thorium from any ore processed 
primarily for its "source material" content, and (b) 
resulting from the operation by any person or or­
ganization of any "nuclear facility" included under 
the first two paragraphs of the definition of "nu­
clear facility". 


"Nuclear facility" means: 


(a) Any "nuclear reactor"; 


(b) Any equipment or device designed or used 
for (1) separating the isotopes of uranium or 
plutonium, (2) processing or utilizing "spent 
fuel", or (3) handling, processing or packag­
ing "waste"; 


(c) Any equipment or device used for the proc­
essing, fabricating or alloying of "special 
nuclear material" if at any time the total 
amount of such material in the custody of 
the "insured" at the premises where such 
equipment or device is located consists of 
or contains more than 25 grams of pluto­
nium or uranium 233 or any combination 
thereof, or more than 250 grams of uranium 
235; 


(d) Any structure, basin, excavation, premises 
or place prepared or used for the storage or 
disposal of "waste"; 


and includes the site on which any of the foregoing 
is located, all operations conducted on such site 
and all premises used for such operations. 


"Nuclear reactor" means any apparatus designed 
or used to sustain nuclear fission in a self­
supporting chain reaction or to contain a critical 
mass of fissionable material. 


"Property damage" includes all forms of radioac­
tive contamination of property. 
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IL 016509 08 


THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


NORTH DAKOTA CHANGES - EXAMINATION 
OF YOUR BOOKS AND RECORDS 


This endorsement modifies insurance provided under the following: 


CAPITAL ASSETS PROGRAM (OUTPUT POLICY) COVERAGE PART 
COMMERCIAL AUTOMOBILE COVERAGE PART 
COMMERCIAL GENERAL LIABILITY COVERAGE PART 
COMMERCIAL INLAND MARINE COVERAGE PART 
COMMERCIAL LIABILITY UMBRELLA COVERAGE PART 
COMMERCIAL PROPERTY COVERAGE PART 
CRIME AND FIDELITY COVERAGE PART 
EMPLOYMENT-RELATED PRACTICES LIABILITY COVERAGE PART 
EQUIPMENT BREAKDOWN COVERAGE PART 
FARM COVERAGE PART 
FARM UMBRELLA LIABILITY POLICY 
LIQUOR LIABILITY COVERAGE PART 
MEDICAL PROFESSIONAL LIABILITY COVERAGE PART 
POLLUTION LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 


The Examination Of Your Books And Records 
Common Policy Condition is replaced by the follow­
ing: 


EXAMINATION OF YOUR BOOKS AND 
RECORDS 


1. Except as provided in 2. below, we may exam­
ine and audit your books and records as they 
relate to this policy at any time during the pol­
icy period and up to three years afterward. 


2. Any audit conducted to determine the premium 
due or to be refunded must be completed 
within 180 days after: 


a. The expiration date of the policy; or 


b. The anniversary date, if this is a continuous 
policy or a policy written for a term longer 
than one year; 


unless you agree in writing to extend the audit 
period. 
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 


NORTH DAKOTA CHANGES - CANCELLATION 
AND NONRENEWAL 


This endorsement modifies insurance provided under the following: 


CAPITAL ASSETS PROGRAM (OUTPUT POLICY) COVERAGE PART 
COMMERCIAL AUTOMOBILE COVERAGE PART 
COMMERCIAL GENERAL LIABILITY COVERAGE PART 
COMMERCIAL PROPERTY COVERAGE PART 
CRIME AND FIDELITY COVERAGE PART 
EMPLOYMENT-RELATED PRACTICES LIABILITY COVERAGE PART 
EQUIPMENT BREAKDOWN COVERAGE PART 
FARM COVERAGE PART 
LIQUOR LIABILITY COVERAGE PART 
MEDICAL PROFESSIONAL LIABILITY COVERAGE PART 
POLLUTION LIABILITY COVERAGE PART 
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART 


A. Paragraphs 2. and 3. of the Cancellation 
Common Policy Condition are replaced by 
Paragraphs 2. and 3. below, except to the extent 
that Item B. of this endorsement applies. 


2. Policies In Effect: 


a. For Less Than 90 Days 


If this policy has been in effect for less than 
90 days, we may cancel the policy for any 
reason by mailing to the first Named 
Insured, and agent, if any, written notice of 
cancellation at least: 


(1) 10 days before the effective date of 
cancellation; or 


(2) Five days before the effective date of 
cancellation for any condition stated in 
Paragraph B. of this endorsement. 


b. For 90 Days Or More Or Policies With 
Terms Longer Than One Year Or 
Continuous Policies 


If this policy has been in effect for 90 days 
or more, is a renewal of a policy we issued, 
is a policy issued for a term longer than one 
year or is a continuous policy, we may 
cancel the policy only for one or more of the 
following reasons: 


(1) Nonpayment of premiums; 


(2) Misrepresentation or fraud made by the 
"insured" or with the "insured's" 
knowledge in obtaining the policy or in 
pursuing a claim under the policy; 


(3) The "insured's" actions that have 
substantially increased or substantially 
changed the risk insured; 


(4) The "insured's" refusal to eliminate 
known conditions that increase the 
potential for loss, after our notification 
that the condition must be removed; 


(5) Substantial change in the risk assumed, 
except to the extent that we should 
reasonably have foreseen the change or 
contemplated the risk in writing the 
contract; 


(6) Loss of reinsurance which provided us 
with coverage for a significant amount of 
the underlying risk insured; 


(7) A determination by the insurance 
commissioner that the continuation of 
the policy could place us in violation of 
North Dakota insurance laws; 


(8) Nonpayment of dues to an association 
or organization, other than an insurance 
association or organization, where 
payment of dues is a prerequisite to 
obtaining or continuing such insurance. 
Cancellation for this reason does not 
apply to persons who are retired at 62 
years of age or older or to any person 
who is disabled according to social 
security standards; 
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(9) A violation of any local fire, health, 
safety, building or construction 
regulation or ordinance with respect to 
Covered Property or the occupancy 
thereof which substantially increases 
any hazard insured against; or 


(10) Certain conditions exist, as stated in 
Paragraph B. of this endorsement. 


We will mail written notice of cancellation to the 
first Named Insured, and agent, if any, at least: 


(a) Five days before the effective date of 
cancellation for any condition stated in 
Paragraph B. of this endorsement; 


(b) 10 days before the effective date of 
cancellation for nonpayment of 
premium; or 


(c) 30 days before the effective date of 
cancellation for any reason stated in 
Paragraphs 2.b.(2) through (9) above. 


However, for policies with terms longer than 
one year or continuous policies, notice of 
cancellation will be mailed at least 30 days 
prior to any anniversary date for any reason 
stated in Paragraphs 2.b.(1) through (9) above. 


If we cancel for a reason listed in Paragraphs 
2.b.(1) through (9) above, the notice of 
cancellation will state our reasons for 
cancellation. 


3. We will mail our notice, by first-class mail, to 
the first Named Insured and agent, if any, at 
the last mailing address known to us. 


B. We may also cancel the policy if one or more of 
the following conditions exist: 


1. Buildings with at least 65% of the rental units in 
the building unoccupied. 


2. Buildings that have been damaged by a 
covered cause of loss and the "insured" has 
stated or such time has elapsed as clearly 
indicates that the damage will not be repaired. 


3. Buildings to which, following a fire, permanent 
repairs have not commenced within 60 days 
following satisfactory adjustment of loss. 


4. Buildings that have been unoccupied 60 or 
more consecutive days, except buildings that 
have a seasonal occupancy, and buildings 
actually in the course of construction or repair 
and reconstruction which are properly secured 
against unauthorized entry. 


5. Buildings that are in danger of collapse 
because of serious structural conditions or 
those buildings subject to extremely hazardous 
conditions not contemplated in filed rating 
plans such as those buildings that are in a 
state of disrepair as to be dilapidated. 


6. Buildings on which, because of their physical 
condition, there is an outstanding order to 
vacate or an outstanding demolition order, or 
which have been declared unsafe in 
accordance with applicable law. 


7. Buildings from which fixed and salvageable 
items have been or are being removed and the 
"insured" can give no reasonable explanation 
for the removal. 


8. Buildings on which there is reasonable 
knowledge and belief that the property is 
endangered and is not reasonably protected 
from possible arson for the purpose of 
defrauding an insurer. 


9. Buildings with any of the following conditions: 


a. Failure to furnish heat, water, sewer 
service, or public lighting for 30 consecutive 
days or more. 


b. Failure to correct conditions dangerous to 
life, health, or safety. 


c. Failure to maintain the building in 
accordance with applicable law. 


d. Failure to pay property taxes for more than 
one year. 


10. Buildings that have characteristics of 
ownership condition, occupancy, or 
maintenance, which are violative of law or 
public policy. 


C. The following is added and supersedes any 
provision to the contrary: 


NONRENEWAL 


1. If we elect not to renew this policy, we will mail 
to the last known address of the first Named 
Insured shown in the Declarations, and agent, 
if any, a notice of intention not to renew at 
least: 


a. 60 days prior to the expiration date of the 
policy, except as provided in Paragraph b.; 
or 


b. 90 days prior to the expiration date of the 
policy when the policy provides professional 
liability coverage for legal and medical 
services. 
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The notice of nonrenewal will state our reason 
for nonrenewal. 


2. We will mail our notice, by first-class mail, to 
the first Named Insured and agent, if any, at 
the last mailing address known to us. 


3. We need not mail or deliver this notice if you 
have: 


a. Insured elsewhere; 


b. Accepted replacement coverage; or 


c. Requested or agreed to nonrenewal. 


This Paragraph 3. does not apply to the 
Commercial Automobile, Farm and 
Commercial Property Coverage Parts when 
you accept replacement coverage providing 
equal or more extensive coverage. 
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POLICY NUMBER: MNG-IIC-GL-0000264-00 
IL 09 85 0115 


THIS ENDORSEMENT IS ATTACHED TO AND MADE PART OF YOUR POLICY IN 
RESPONSE TO THE DISCLOSURE REQUIREMENTS OF THE TERRORISM RISK 


INSURANCE ACT. THIS ENDORSEMENT DOES NOT GRANT ANY COVERAGE OR 
CHANGE THE TERMS AND CONDITIONS OF ANY COVERAGE UNDER THE POLICY. 


DISCLOSURE PURSUANT TO TERRORISM RISK 
INSURANCE ACT 


SCHEDULE 


SCHEDULE - PART I 


Terrorism Premium (Certified Acts) $21.00 
This premium is the total Certified Acts premium attributable to the following Coverage Part(s), 
Coverage Form(s) and/or Policy(ies): 


Additional information, if any, concerning the terrorism premium: 


SCHEDULE - PART II 
Federal share of terrorism losses 81 


(Refer to Paragraph B. in this endorsement.) 


Federal share of terrorism losses 80 


(Refer to Paragraph B. in this endorsement.) 


% Year: 20 19 


% Year: 20 20 


Information required to complete this Schedule, if not shown above, will be shown in the Declarations. 


A. Disclosure Of Premium 


In accordance with the federal Terrorism Risk 
Insurance Act, we are required to provide you with 
a notice disclosing the portion of your premium, if 
any, attributable to coverage for terrorist acts 
certified under the Terrorism Risk Insurance Act. 
The portion of your premium attributable to such 
coverage is shown in the Schedule of this 
endorsement or in the policy Declarations. 
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8. Disclosure Of Federal Participation In Payment 
Of Terrorism Losses 


The United States Government, Department of the 
Treasury, will pay a share of terrorism losses 
insured under the federal program. The federal 
share equals a percentage (as shown in Part II of 
the Schedule of this endorsement or in the policy 
Declarations) of that portion of the amount of such 
insured losses that exceeds the applicable insurer 
retention. However, if aggregate insured losses 
attributable to terrorist acts certified under the 
Terrorism Risk Insurance Act exceed $100 billion 
in a calendar year, the Treasury shall not make 
any payment for any portion of the amount of such 
losses that exceeds $100 billion. 


C. Cap On Insurer Participation In Payment Of 
Terrorism Losses 


If aggregate insured losses attributable to terrorist 
acts certified under the Terrorism Risk Insurance 
Act exceed $100 billion in a calendar year and we 
have met our insurer deductible under the 
Terrorism Risk Insurance Act, we shall not be 
liable for the payment of any portion of the amount 
of such losses that exceeds $100 billion, and in 
such case insured losses up to that amount are 
subject to pro rata allocation in accordance with 
procedures established by the Secretary of the 
Treasury. 
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		01 Application for Transfer Sale or Assignment of Rights

		02 Transfer Application, SFN10579

		03 Metes and Bounds Description

		04 Secretary's Certificate

		05 Notice of Third Amendment of Plan Supplement

		06 Purchase and Sale Agreement

		Purchase and Sale Agreement (Executed).pdf

		Article 1  Definitions

		Section 1.01 Definitions

		(a) Each of the following terms is defined in the Section set forth opposite such term:



		Section 1.02 Other Definitional and Interpretative Provisions



		Article 2  Purchase and Sale

		Section 2.01 Purchase and Sale of Purchased US Assets

		(a) the US Owned Real Property;

		(b) (i) the US Leases (including all prepaid royalties and un-recouped minimum royalties thereunder), other than the Excluded Leases, (ii) the US Leased Real Property (other than the US Leased Real Property subject to the Excluded Leases) and (iii) su...

		(c) all equipment, fixed assets and other tangible assets (including all mobile mining equipment, parts, supplies, tires and components) owned by any Seller (wherever situated) and all other equipment, fixed assets and tangible assets located at the S...

		(d) all accounts receivable, notes, chattel paper, negotiable instruments, receivables (whether current or non-current) and other current assets (subject to Section 2.03(a)) of the Sellers related to the Purchased US Business (the “Accounts Receivable”);

		(e) all coal inventory located on, or mined or extracted from, the US Purchased Real Property and all coal inventory in transit;

		(f) all right, title and interest of the Sellers’ now or hereafter existing, in, to and under (i) the Contracts listed on Schedule 2.01(f), including all Transferred US Insurance Policies and any renewals or replacements thereof as set forth in Sectio...

		(g) subject to Section 2.03(a), all encumbered and unencumbered cash and cash equivalents (whether restricted or unrestricted) in excess of the Retained Closing Cash Amount (the “Included Cash”), deposits (including security deposits for rent, electri...

		(h) subject to Section 7.03, (i) all of the mining permits and other permits used or held for use by the Sellers in the operation of the Purchased US Business and Purchased US Assets, including all pending applications for additional permits, renewals...

		(i) all rights of the Sellers to use haul roads, utility easements and other rights of way and easements used or held for use in the operation of the Purchased US Business;

		(j) all books, records, files, correspondence (whether in original or photostatic form), personnel files (to the extent relating to Transferred Employees and permitted by law, provided Sellers shall be permitted to retain copies thereof), invoices, ma...

		(k) all Intellectual Property Rights used or held for use in connection with the conduct of the Purchased US Business (collectively, the “Purchased US Intellectual Property”), including: (i) the trademarks, trade names, service marks, domain names, pa...

		(l) subject to Section 6.03, all Transferred Actions, rights of recovery, off-set and subrogation set forth on Schedule 2.01(l), in each case against third Persons available to any of the Sellers or their estates (collectively, the “Transferred Causes...

		(m) subject to Section 2.03(c), all US Insurance Policies (the “Transferred US Insurance Policies”), including all insurance proceeds, reserves, benefits or claims of any Seller under the Transferred US Insurance Policies and all property and casualty...

		(n) all goodwill relating to the Purchased US Business;

		(o) all demands, reimbursements and rights of whatever nature, to the extent related to the Purchased US Assets or any Assumed Liability (including rights under and pursuant to all warranties, representations and guarantees made by suppliers of produc...

		(p) all assets, properties and rights that are owned, held or used in connection with the operations of the Sellers located at Westmoreland’s Englewood, Colorado headquarters (collectively, the “Overhead Assets”);

		(q) the assets set forth on Schedule 2.01(q) (for the avoidance of doubt, the assets set forth on Schedule 2.01(q) shall be considered Purchased US Assets);

		(r) all rights of Sellers under non-disclosure, or confidentiality, non-compete or non-solicitation agreements to the extent related to the Purchased US Business;

		(s) all condemnation awards received or receivable in connection with the taking of any asset that is included in the Purchased US Assets or would have been included in the Purchased US Assets but for such taking;

		(t) all intercompany receivables from Westmoreland or its Subsidiaries (other than the Acquired Entities) relating to the Purchased US Business to the extent such intercompany receivables are not cancelled or otherwise terminated at Closing pursuant t...

		(u) all sales and use Tax certificates of, as well as all exemption certificates collected for sales and use Tax purposes by, Westmoreland and its Subsidiaries (other than the Acquired Entities) related to the Purchased US Business;

		(v) all Tax assets (other than any prepaid Taxes), including all Tax credits and net operating losses of the Sellers (and the U.S. federal consolidated tax group, or any equivalent state or local group of which any Seller is a member or a disregarded ...

		(w) the Canadian Indebtedness;

		(x) the Transferred US Benefit Plans, including all assets of such plans;

		(y) all collateral securing surety bonds, all credit card collateral accounts maintained by Sellers, and all restricted accounts maintained by Sellers, in each case, in respect of the Purchased US Business; and

		(z) any and all Actions or counterclaims relating to any of the foregoing Purchased US Assets and any Assumed Liabilities.



		Section 2.02 Purchase and Sale of Purchased Equity Interests

		(a) Upon the terms and subject to the conditions of this Agreement, at the Closing, the Canadian Seller shall sell, convey, assign, transfer and deliver to Buyer or the relevant Designated Buyer, and Buyer or the relevant Designated Buyer shall purcha...

		(b) Upon the terms and subject to the conditions of this Agreement, at the Closing, Westmoreland shall sell, convey, assign, transfer and deliver to Buyer or the relevant Designated Buyer, and Buyer or the relevant Designated Buyer shall purchase and ...

		(c) For the avoidance of doubt, the Purchased Equity Interests shall not be deemed a Purchased US Asset and upon the consummation of the purchase and sale of the Purchased Equity Interests, Buyer or the relevant Designated Buyer shall assume control o...



		Section 2.03 Excluded Assets

		(a) subject to the proviso in Section 2.01(g), all cash and cash equivalents up to the Retained Closing Cash Amount and restricted cash held by the Sellers in respect of Reclamation and similar post-mining Liabilities arising under applicable Environm...

		(b) all permits and licenses not included in Transferred Permits/Licenses;

		(c) all director and officer insurance policies of the Sellers, including those set forth on Schedule 2.03(c) and all proceeds, reserves, benefits or claims thereunder;

		(d) all books, records, files and papers, whether in hard copy or computer format, prepared in connection with this Agreement, the Bankruptcy Case, or the transactions contemplated hereby, and all personnel files (except as set forth in Section 2.01(j...

		(e) all rights of the Sellers arising under this Agreement or the Transaction;

		(f) all Tax assets (other than any prepaid Taxes) and net operating losses of the Sellers that cannot be transferred to Buyer pursuant to applicable Tax law;

		(g) except as set forth in Section 2.01(l) and subject to Section 6.03, all causes of action (including Avoidance Actions) of Sellers or their Affiliates set forth on Schedule 2.03(g) and proceeds thereof; provided that all Avoidance Actions and any o...

		(h) all capital stock or other equity interests in the Subsidiaries of Westmoreland other than the capital stock or other equity interests of the Acquired Entities, including, for the avoidance of doubt, the equity interests in Westmoreland Resources ...

		(i) the assets, properties and rights set forth on Schedule 2.03(i) (the “Specifically Excluded Assets”);

		(j) the real property leases and subleases (including all prepaid royalties and un-recouped minimum royalties thereunder) set forth on Schedule 2.03(j) (collectively, the “Excluded Leases”), and the US Leased Real Property subject to the Excluded Leases;

		(k) all right, title and interest of the Sellers and their Affiliates (other than the Acquired Entities) now or hereafter existing, in, to and under all Contracts, including the Contracts set forth on Schedule 2.03(k), other than (i) the Assumed Lease...

		(l) the Retained US Benefit Plans, including all other US Benefit Plans that are not Transferred US Benefit Plans, including all assets of such plans; and

		(m) all assets and properties of the Sellers or any of their Affiliates (other than the Acquired Entities) that are not owned, held or used in the conduct of the Purchased US Business, including, for the avoidance of doubt, the Non-Core Assets (except...



		Section 2.04 Assumed Liabilities

		(a) all Liabilities of the applicable Sellers arising under the Assumed Leases and the Assumed Contracts to the extent actually assigned to Buyer or a relevant Designated Buyer and arising exclusively after the Closing Date and not on account of a bre...

		(b) all Cure Costs, which, for the avoidance of doubt, are to be paid in accordance with the Plan;

		(c) those Funded Liabilities elected by Buyer to be assumed at Closing and not treated as an Excluded Liability pursuant to Section 2.05 and Section 2.18, which Funded Liabilities consist solely of the Assumed Funded Liabilities for purposes of this S...

		(d) to the extent not satisfied in connection with the Plan, all liabilities arising out of, or relating to the DIP Facility;

		(e) all Reclamation and similar post-mining Liabilities arising under applicable Environmental Laws (including applicable environmental and mining safety laws or requirements) in respect of the US Mining Complexes comprising the Purchased US Business ...

		(f) except as provided in Section 7.03, all Liabilities of any kind or character (including Liabilities arising out of or relating to Environmental Laws, OSHA, MSHA and/or the Transferred Permits/Licenses) in each case solely to the extent first resul...

		(g) any and all Liabilities relating to employee health and safety, including claims for injury, sickness, disease or death, of any Transferred Employee, in each case solely to the extent first arising out of an event or injurious exposure that occurs...

		(h) all Workers’ Compensation Liabilities arising out of any occupational injury to, or injurious exposure of, any Transferred Employee occurring following the Closing Date;

		(i) all Liabilities arising under the Transferred US Benefit Plans;

		(j) subject to all defenses of the Sellers and their Subsidiaries (other than the Acquired Entities) and all parties in interest arising under Applicable Law and only to the extent they would constitute Funded Liabilities, all Royalties and Taxes, inc...

		(k) only to the extent they would constitute Funded Liabilities, all ordinary course wages and benefits of Transferred Employees arising after the Petition Date through the Closing Date; and

		(l) subject to all defenses of the Sellers and their Subsidiaries (other than the Acquired Entities) and all parties in interest arising under Applicable Law and only to the extent they would constitute Funded Liabilities, all accounts payable arising...



		Section 2.05 Excluded Liabilities

		(a) except as set forth in Section 2.04(j), all Liabilities (i) for Taxes of any Non-Acquired Entity or any of their equityholders for any Tax period (including any Liability of any Non-Acquired Entity for the Taxes of any other Person under Treasury ...

		(b) except as set forth in Section 2.04(d), any Liability of the Non-Acquired Entities under any Indebtedness, including Indebtedness owed by any Non-Acquired Entity to any direct or indirect Affiliate of such Non-Acquired Entity;

		(c) except to the extent the basis for which first arises for Transferred Employees following the Closing Date (including during any Interim Period), all Liabilities and Workers’ Compensation Liabilities arising under the Black Lung Benefits Act or th...

		(d) any Liability with respect to the expenses incurred by the Sellers and their Affiliates in connection with this Agreement, the Transaction Documents and the consummation of the Transaction; provided that any amounts required to be paid by Sellers ...

		(e) any Liability to the extent relating to or arising out of an Excluded Asset, including any Liabilities under Excluded Contracts and Excluded Leases;

		(f) any Liabilities of any Non-Acquired Entity relating to or arising from unfulfilled commitments, quotations, purchase orders, customer orders or work orders prior to the Closing Date that (subject to the last sentence of Section 7.01(a)) are not va...

		(g) other than the Assumed Liabilities pursuant to Section 2.04(e), any Liabilities arising out of, in respect of or in connection with the failure by any Non-Acquired Entity to comply with any Applicable Law or judgment or order of any Governmental A...

		(h) other than the Assumed Liabilities pursuant to Section 2.04(a), any liability under the Assumed Contracts and the Assumed Leases arising out of or relating to events, breaches or defaults thereunder occurring on or prior to the Closing Date;

		(i) any Liability with respect to any coal sales, or other goods sold or any service provided by the Non-Acquired Entities, including any such Liability or obligation (i) pursuant to any express or implied representation, warranty, agreement, coal spe...

		(j) other than the Assumed Liabilities pursuant to Section 2.04(b), Section 2.04(d), Section 2.04(e), Section 2.04(f), Section 2.04(i), Section 2.04(j), Section 2.04(k) and Section 2.04(l), (x) any Liability with respect to any Action to the extent ar...

		(k) other than Assumed Liabilities pursuant to Section 2.04(k), any Liability (whether arising before, on or after Closing) with respect to any employee or former employee of any Non-Acquired Entity (or any individual who applied for employment with a...

		(l) other than the Assumed Liabilities pursuant to Section 2.04(c) and Section 2.04(k), any Liability that relates to any Transferred Employee arising out of or relating to events occurring on or prior to the Closing Date, including (i) any and all cl...

		(m) other than Liabilities that are Assumed Liabilities under Section 2.04(k), any Liabilities (whether arising before, on or after the Closing Date) with respect to any employee or former employee, including any Transferred Employee (or their respect...

		(n) other than as set forth in Section 2.04(j), Section 2.04(k), and Section 2.04(l) and except to the extent they constitute Cure Costs, all trade accounts payable, all pre-Petition Date trade payables, all accrued operating expenses, all pre-Petitio...

		(o) any Liability arising under, relating to or with respect to (i) the Retained US Benefit Plans and all other US Benefit Plans that are not Transferred US Benefit Plans, including any Liability of a Non-Acquired Entity arising under, relating to or ...

		(p) any Liability arising from, based upon, or with respect to the Coal Benefits Act, including, but not limited to a Non-Acquired Entity’s and its Related Persons’ Liabilities under the Coal Benefits Act (A) arising under or with respect to the UMWA ...

		(q) other than Assumed Liabilities pursuant to Section 2.04(e) and Section 2.04(f), any Liabilities pursuant to Environmental Law arising from or related to any use, transportation, release, treatment, storage or disposal of, or human exposure to, Haz...

		(r) other than Liabilities that are Assumed Liabilities under Section 2.04(l) and Section 2.04(g), any Liability under any employment, severance, retention or termination agreement or arrangement with any employee, consultant or contractor (or its Rep...

		(s) any Liability under any collective bargaining agreement, unless such collective bargaining agreement is assumed by Buyer or a Designated Buyer as an Assumed Contract pursuant to Section 2.01 and then only to the extent of Assumed Liabilities as se...

		(t) subject to the Stipulation, any Liabilities arising under the WARN Act with respect to the employees of Westmoreland and its Affiliates;

		(u) any Liability with respect to Employee (as defined in the Back-Office TSA) wages and benefits, except as expressly set forth in the Back-Office TSA); and

		(v) all Liabilities to the extent arising out of the operation or conduct by a Non-Acquired Entity of any business other than the Aggregate Purchased Business, including any Non-Core Mine Complexes not included in the Purchased US Assets as Transferre...



		Section 2.06 Assignment of Assumed Contracts and Rights; Cure Amounts

		(a) The Confirmation Order shall provide that as of and conditioned on the occurrence of the Closing, the Sellers shall assign or cause to be assigned to Buyer, or the relevant Designated Buyers, as applicable, the Assumed Contracts and the Assumed Le...

		(b) Notwithstanding anything herein to the contrary, to the extent the assignment of any Assumed Contract, Assumed Lease or Transferred Permit/License is, after giving effect to Sections 363 and 365 of the Bankruptcy Code, not permitted by law or not ...

		(c) Notwithstanding anything in this Agreement to the contrary, Buyer may, from time to time in its discretion at any time prior to the earlier of (x) the date that is ten (10) Business Days prior to the Closing Date or (y) the date on which the Bankr...

		(d) Sellers will notify Buyer prior to the Addition/Rejection Deadline of all Contracts and leases entered into by Sellers between the date hereof and such date that Buyer may include as Assumed Contracts and Assumed Leases pursuant to clause (c) abov...



		Section 2.07 Credit Bid Amount; Purchase Price

		(a) At the Closing, on the terms and subject to the conditions set forth in this Agreement, Buyer shall, on its own behalf and as agent for the relevant Designated Buyers, as consideration for the Transferred Assets, in addition to the assumption by B...

		(b) [Intentionally omitted]



		Section 2.08 Coal Inventory

		(a) For purposes of calculating the coal inventory at the Mining Complexes (other than the Non-Core Mine Complexes) included in the Aggregate Purchased Business as of the Closing Date for purposes of determining satisfaction of the Minimum Coal Invent...

		(b) The volume of coal inventory at the Mining Complexes (other than the Non-Core Mine Complexes) included in the Aggregate Purchased Business as of the Closing Date for purposes of determining satisfaction of the Minimum Coal Inventory Condition shal...

		(c) The Inventory Inspector’s determinations of the amount of coal inventory as of the date of the visual flight inspection shall be final and binding on the Parties absent manifest error in which event the Parties will mutually agree, prior to the Cl...



		Section 2.09 Closing

		Section 2.10 Delivery of Transferred Assets and Procedure at Closing

		(a) the Included Cash, by wire transfer in United States dollars to an account designated by written notice from Buyer to Sellers or, to the extent feasible, by transfer of bank accounts of Sellers to Buyer;

		(b) [intentionally omitted];

		(c) certificates representing the Purchased Equity Interests, together with duly executed stock transfers or other instrument of assignment acceptable to the Buyer and all applicable stock transfer tax stamps affixed thereto solely to the extent such ...

		(d) the Lease Assignment and Assumption Agreements for the Assumed Leases and US Purchased Leased Real Property duly executed by the applicable Sellers;

		(e) the Contribution and Distribution Agreements duly executed by the applicable Sellers;

		(f) a special warranty or limited warranty deed (or similar deed to convey title with warranties limited only to grantor’s acts in a particular jurisdiction where the US Owned Real Property is located) to the US Owned Real Property in recordable form,...

		(g) all documents of title and instruments of conveyance (duly executed by the applicable Sellers) necessary to transfer record and/or beneficial ownership to Buyer and/or the relevant Designated Buyers of all automobiles, trucks and trailers owned by...

		(h) [intentionally omitted];

		(i) the IP Assignment Agreements duly executed by the applicable Sellers;

		(j) [intentionally omitted];

		(k) by reasonable advance notice, such other deeds, endorsements, assignments and other instruments (duly executed by the applicable Sellers) as are reasonably necessary to vest in Buyer and/or the relevant Designated Buyers good and marketable title ...

		(l) a certificate, dated the Closing Date and signed by an authorized officer of Westmoreland pursuant to Section 10.02(c) hereof in form and substance reasonably acceptable to Buyer;

		(m) a copy of the Confirmation Order entered by the Bankruptcy Court;

		(n) to the extent not located at facilities included in the Purchased US Assets and in the possession or control of Sellers or their Affiliates, original execution copies of all Assumed Contracts and Assumed Leases and all other books and records incl...

		(o) to the extent not located at facilities owned or used by the Acquired Entities and in the possession or control by Sellers or their Affiliates, original execution copies of all Contracts of the Acquired Entities and the Canada Leases and all other...

		(p) any consent required pursuant to Section 10.02(j)(ii);

		(q) [intentionally omitted];

		(r) if required by Buyer, letters of resignation from each director (or manager) of each Acquired Canadian Entity, effective as of the Closing and in form and substance reasonably acceptable to Buyer;

		(s) evidence in form and substance reasonably acceptable to Buyer that all restrictions on transfer arising under the Canadian Target’s and WRMI’s Governance Documents and other Encumbrances on the Purchased Equity Interests to be removed as of Closin...

		(t) all other documents required to be delivered by the Sellers on or prior to the Closing Date pursuant to this Agreement.



		Section 2.11 Buyer’s Deliveries at Closing

		(a) [intentionally omitted];

		(b) [intentionally omitted];

		(c) the Contribution and Distribution Agreements for the Purchased US Assets duly executed by Buyer and/or the relevant Designated Buyers;

		(d) the Lease Assignment and Assumption Agreements to Buyer for the Assumed Leases and US Purchased Leased Real Property duly executed by Buyer and/or the relevant Designated Buyers;

		(e) [intentionally omitted];

		(f) [intentionally omitted];

		(g) the IP Assignment Agreements duly executed by Buyer and/or the relevant Designated Buyers;

		(h) [intentionally omitted];

		(i) copies of all binding commitments received from sureties regarding the Scheduled Bonding, together with a list of outstanding commitments from sureties not yet received by Buyer as of the Closing Date;

		(j) a certificate, dated the Closing Date and signed by an authorized officer of Buyer pursuant to Section 10.03(c) hereof in form and substance reasonably acceptable to Sellers’ Representative; and

		(k) all other documents required to be delivered by Buyer and/or the relevant Designated Buyers on or prior to the Closing Date pursuant to this Agreement.



		Section 2.12 Withholding

		Section 2.13 Simultaneous Transactions

		Section 2.14 Supplemental Assignments

		Section 2.15 Designated Buyers

		Section 2.16 Payments by Buyer

		Section 2.17 Treatment of Single-Employer Pension Plans

		Section 2.18 Determination of Certain Amounts for Closing.

		(a) Other than with respect to amounts related to Taxes, which good faith estimates shall be provided as soon as reasonably practicable once sufficient information is available, but in any event prior to the commencement of the hearing to approve the ...

		(i) a proposed schedule setting forth each category of estimated claims and expenses projected in good faith to constitute a Funded Liability under the last paragraph of Section 2.05 (whether or not retained by Sellers as an Excluded Liability or assu...

		(ii) proposed Funded Liability Cap;

		(iii) projected Closing Available Cash as of the end of the week ending March 1, 2019; and

		(iv) proposed Wind-Down Budget.



		(b) On or before Closing, Buyer shall deliver to Sellers a schedule setting forth the Funded Liabilities (other than the Specified Assumed Liabilities) Buyer has elected, pursuant to the last paragraph of Section 2.05, to (i) assume as Assumed Liabili...

		(c) Other than with respect to Taxes, on or before Closing, Sellers shall deliver to Buyer proposed schedules prepared in good faith and setting forth the following, together with supporting documentation used in the creation of such proposed schedule:

		(i) updated cash flow projections showing projected unrestricted cash and cash equivalents of the Sellers and their Subsidiaries (excluding Westmoreland Resources GP, LLC, Westmoreland Resource Partners, LP and their respective Subsidiaries) through M...

		(ii) unrestricted cash and cash equivalents of the Sellers and their Subsidiaries projected to be available as of the end of the week ending March 1, 2019 after deducting the projected dollar amount necessary to satisfy the Funded Liabilities that Buy...

		(iii) proposed Minimum Closing Cash; and

		(iv) [intentionally omitted].



		(d) Other than with respect to Taxes, the Parties shall reach agreement on the Aggregate Funded Liability Amount and Cash Funded Amount (including each category of claims and expenses that constitutes a Funded Liability), Minimum Closing Cash and Wind...

		(e) Following agreement of the Parties in respect of the Aggregate Funded Liability Amount and Cash Funded Amount (including each category of claims and expenses that constitutes a Funded Liability), Minimum Closing Cash and Wind-Down Budget as set fo...

		(f) Prior to the Closing Date, Sellers shall deliver to Buyer Sellers’ final update of the Aggregate Funded Liability Amount and Cash Funded Amount (including each category of claims and expenses that constitutes a Funded Liability (including Tax amou...

		(g) The Parties agree that for all purposes of this Agreement, including the last paragraph of Section 2.05, Buyer elects the following Funded Liabilities be treated as Assumed Liabilities under Section 2.04(c) (collectively, the “Assumed Funded Liabi...

		(i) Subject to all defenses of the Sellers and their Subsidiaries (other than the Acquired Entities) and all parties in interest arising under Applicable Law and only to the extent they would constitute Funded Liabilities, all workers’ compensation ob...

		(ii) Subject to all defenses of the Sellers and their Subsidiaries (other than the Acquired Entities) and all parties in interest arising under Applicable Law and only to the extent they would constitute Funded Liabilities, all pre-Petition Date Taxes...



		(h) The Parties agree that for all purposes of this Agreement, including the last paragraph of Section 2.05, all Funded Liabilities other than Assumed Funded Liabilities and the Specified Assumed Liabilities shall be Excluded Liabilities and satisfied...

		(i) Following the Closing Date, Buyer shall be obligated to fund the Purchaser Wind-Down Costs in accordance with the Liquidating Trust Agreement.





		Article 3  Representations and Warranties of the Sellers

		Section 3.01 Corporate Existence and Power

		(a) Such Seller is a corporation, limited partnership or limited liability company, as applicable, duly incorporated or duly formed, as applicable, validly existing and in good standing under the laws of its jurisdiction of incorporation or formation,...

		(b) The Acquired Entities are limited partnerships, limited liability companies, private limited companies, corporations, and unlimited liability corporations duly formed, validly existing and in good standing under the laws of the jurisdiction of the...



		Section 3.02 Corporate Authorization

		Section 3.03 Governmental Authorization

		Section 3.04 Noncontravention

		Section 3.05 Capitalization

		(a) The Purchased Canadian Equity Interests constitute all of the issued and outstanding capital stock of the Canadian Target and the Purchased WRMI Equity Interests constitute all the issued and outstanding capital stock of WRMI.

		(b) Schedule 3.05 sets forth a true and complete list of the Subsidiaries of the Canadian Seller, listing for each such Subsidiary its name, type of entity, the jurisdiction of its incorporation or organization, its authorized capital stock or other e...

		(c) The capital stock and other equity interests of the Acquired Entities are duly authorized, validly issued, fully paid and non-assessable. The Canadian Seller owns and has good and valid title to one hundred percent (100%) of the Purchased Canadian...

		(d) There are no preemptive or other authorized rights, restricted units, options, warrants, conversion rights, stock appreciation rights, redemption rights, repurchase rights, call rights, commitments, subscriptions or agreements of any character (wh...

		(e) There are no outstanding obligations (contingent or otherwise) of Westmoreland, the Canadian Seller or any Acquired Entity to repurchase, redeem or otherwise acquire any capital stock or other equity interests of the Acquired Entities.

		(f) None of the capital stock or other equity interests of the Acquired Entities, other than the stock of WRMI and WCHI, have been issued in certificated form.

		(g) The capital stock or other equity interests of each of the Acquired Entities were issued, to the extent applicable, in accordance with exemptions from the prospectus and registration requirements of applicable securities laws and there are no rest...

		(h) WCGP, Westmoreland Canada and WCBV hold no assets or contracts of any nature used in the Purchase Canada Business.



		Section 3.06 Owned Real Property

		(a) Schedule 3.06(a)(i) sets forth a list of all or substantially all real property owned by Sellers and used or held for use in connection with the US Mining Complexes and Schedule 3.06(a)(ii) sets forth an accurate and complete list of all real prop...

		(b) Subject to the standard warranty limitations as set forth in a special or limited warranty deed, the Sellers and the Acquired Entities, as applicable, have good and marketable title to the Owned Real Property, free and clear of all Encumbrances, e...

		(c) The Sellers have, or at the Closing will have, the right to sell, transfer and convey the US Owned Real Property to Buyer and/or the relevant Designated Buyers.

		(d) The Sellers and the Acquired Entities, as applicable, have obtained all material easements and rights of way, required to use and operate the Owned Real Property in all material respects in the manner in which the Owned Real Property is currently ...

		(e) No Seller or Acquired Entity has since January 1, 2016 received written notice of any proposed special assessment that would reasonably be expected to materially and adversely affect the Owned Real Property.

		(f) No Seller or Acquired Entity, as applicable, is party to an agreement leasing, licensing or otherwise granting any Person the right to use or occupy the Owned Real Property, including any subtenants, which lease, license or grant is currently in e...

		(g) There are no outstanding options, rights of first offer or rights of first refusal to purchase any of the Owned Real Property or any interest therein.

		(h) There are not pending or, to the Knowledge of Sellers, threatened condemnation proceedings related to any of the Owned Real Property.

		(i) WRMI does not own, and since its incorporation has not owned, any real property.



		Section 3.07 Assumed Leases and Leased Real Property

		(a) Schedule 3.07(a)(i) contains a list of (x) all or substantially all the real property leases and subleases to which any Seller is party and used by any Seller in the operation of the Purchased US Business, together with, for each applicable US Lea...

		(b) Schedule 3.07(b)(i) contains a true and complete list in all material respects of all prepaid royalties and un-recouped minimum royalties for each Assumed Lease and Canada Lease as of December 31, 2018. A true and complete copy of each Assumed Lea...

		(c) There are no outstanding options or rights of first offer or rights of first refusal to purchase or sublease any of the Sellers’ or Acquired Entities’ interest in the Assumed Leases or Canada Leases, as applicable, or any interest therein.

		(d) The Sellers and Acquired Entities, as applicable, have obtained all material easements and rights of way, including proofs of dedication, required to use and operate the Purchased Leased Real Property in all material respects in the manner in whic...

		(e) WRMI is not party to any real property leases or subleases.



		Section 3.08 Licenses and Permits

		(a) Set forth on Schedule 3.08(a) is a complete list of:

		(b) Set forth on Schedule 3.08(b) is a complete list of: (i) all of the mining permits and other material permits used or held for use by the Acquired Canadian Entities in the operation of the Purchased Canada Business, together with a description of ...

		(c) The Transferred Permits/Licenses and the Canada Permits/Licenses constitute all of the material governmental approvals, clearances, registrations, consents, and authorizations necessary for the operation of and the conduct of the Purchased US Busi...

		(d) There are no Transferred Permits/Licenses that encompass or pertain to or would be reasonably expected to impose liability on Buyer or any Designated Buyer for any Excluded Asset or Excluded Liability or any acreage or operations other than the Pu...

		(e) WRMI holds all permits and licenses necessary for the lawful conduct of its business under all applicable Laws, and all such permits and licenses are valid and in full force and effect.



		Section 3.09 Environmental Matters

		(a) (i) No unresolved written notice, order, request for information, complaint or penalty has been received by any Seller or Acquired Entity with respect to the compliance of the Aggregate Purchased Business, the Acquired Entities or the Transferred ...

		(b) No Seller, Acquired Entity or any of their Affiliates, or, to the Knowledge of Sellers, no other Person has released, stored, deposited, discharged, buried, dumped or disposed of Hazardous Materials in quantities and concentrations requiring notif...

		(c) Without in any way limiting the generality of the foregoing, (i) other than as may contain substances in de minimis quantities or as otherwise not regulated by Environmental Law, all underground storage tanks and above ground storage tanks used by...



		Section 3.10 Title to the Transferred Assets

		(a) The Sellers have good and marketable title in and to or a valid leasehold interest in, all Purchased US Assets (other than the real property and leased property addressed in Section 3.06 and Section 3.07, respectively), free and clear of Encumbran...

		(b) The Acquired Entities have good and marketable title in and to, or a valid leasehold interest in, all of the properties, equipment, fixed assets and other tangible and intangible assets owned, leased or licensed by the Acquired Entities free and c...

		(c) Except as it relates to operating the Purchased US Business during the Interim Period in accordance with Section 7.03, the Purchased US Assets constitute all of the material tangible and intangible assets, rights and properties of, or used by, the...



		Section 3.11 Contracts

		(a)  Except as set forth on Schedule 3.11 (which Schedule shall be organized by Mining Complex) and excluding Contracts that have been rejected in connection with the Bankruptcy Case prior to the date hereof, no Seller or any Acquired Entity is a part...

		(i) any Contract for capital expenditures or the acquisition or construction of fixed assets which requires annual payments in excess of $875,000 or aggregate payments in excess of $2,750,000;

		(ii) any Contract materially prohibiting or materially restricting the ability of the Sellers or Acquired Entities to conduct their businesses, to compete in any line of business or to engage in any business or operate in any geographical area or mate...

		(iii) any Contract (or group of contracts relating to the same site) requiring annual payments or expenditures in excess of $1,000,000 and relating to cleanup, abatement, remediation or similar actions in connection with environmental Liabilities aris...

		(iv) any Contract or commitment providing for an interest rate, currency or commodity swap, derivative, hedge, forward purchase or sale or other transaction similar in nature or effect or relating to any off balance sheet financing;

		(v) any Contract under which any of the Sellers or Acquired Entities are (i) lessees of, or hold or use, any machinery, equipment, vehicle or other tangible personal property owned by a third Person, or (ii) lessors of any tangible personal property o...

		(vi) any Contract to mine, process, store, load or transport coal;

		(vii) any Contract for the sale of coal;

		(viii) any Contract guaranteeing any Indebtedness of any Seller, Acquired Entity or any other Person;

		(ix) any Contract with any Related Party;

		(x) any Contract (including consent decrees, consent orders and similar agreements) with any Governmental Authority;

		(xi) any Contract under which any Seller or Acquired Entity has made any advance, loan, extension of credit or capital contribution to, or other investment in, a Person with respect to the Aggregate Purchased Business (other than extensions of trade c...

		(xii) any Contract for the sale of any material asset of the Aggregate Purchased Business (other than sales of coal in the ordinary course of business);

		(xiii) any Contract pursuant to which any Seller or Acquired Entity (A) obtains the right to use, or a covenant not to be sued under, any Intellectual Property Right material to the conduct of the Aggregate Purchased Business (excluding licenses for c...

		(xiv) any other Contract to which any Seller or Acquired Entity is a party or by or to which such Seller or Acquired Entity or any of the Purchased US Assets or the Aggregate Purchased Business is bound or subject that requires aggregate payments, or ...

		(xv) any CBA; or

		(xvi) any other Contract that is material to the Aggregate Purchased Business or was not entered into in the ordinary course of business.



		(b) Sellers have made available to Buyer true and complete copies of each Material Contract.  Each Material Contract constitutes a valid and binding agreement of such Seller or Acquired Entity, and to the Knowledge of Sellers, the other party thereto,...



		Section 3.12 Financial Statements

		(a) .  Schedule 3.12 sets forth a true and complete copy (or a description, in the case of documents that are publicly filed in the SEC Documents) of the following financial statements (collectively, the “Financial Statements”), each of which has been...

		(a) the audited consolidated balance sheets of Westmoreland and its Subsidiaries as of December 31, 2017 and December 31, 2016, and the related consolidated statements of income, changes in stockholders’ equity and cash flows for the years ended on su...

		(b) the unaudited consolidated balance sheets of Westmoreland and its Subsidiaries as of December 31, 2018 (the “Latest Balance Sheet Date”), and the related consolidated statements of income; and

		(c) the audited balance sheets of WRMI as of December 31, 2018, December 31, 2017, and December 31, 2016, and the related consolidated statements of income.



		Section 3.13 Periodic Reports

		Section 3.14 Ordinary Course of Business

		Section 3.15 Buildings and Improvements

		Section 3.16 Insurance

		Section 3.17 Litigation, Investigations and Claims

		(a) (i) Schedule 3.17(a) sets forth a true, complete and correct list of all existing and pending, and to the Knowledge of Sellers, threatened, Actions against or by any Seller (or any of its Affiliates) or an Acquired Entity or in respect of the Tran...

		(b) No Seller (or Subsidiary of such Seller) is, or since January 1, 2016 has been, in default in respect of any order, writ, injunction, decree or process of any arbitrator or Governmental Authority, which default would reasonably be expected, indivi...



		Section 3.18 Laws and Regulations

		(a) . (a) The Acquired Entities are, and since January 1, 2016, the Acquired Entities have been, and (b) the Sellers and their Subsidiaries are operating and conducting, and since January 1, 2016, the Sellers and their Subsidiaries have operated and c...



		Section 3.19 Tax Matters

		(a) With respect to the Aggregate Purchased Business and the Transferred Assets, the Sellers and the Acquired Entities have timely filed or caused to be filed all material Tax Returns required to have been filed by the Sellers and the Acquired Entitie...

		(b) All such Tax Returns are correct and complete in all material respects. Sellers and the Acquired Entities have timely paid all material Taxes.

		(c) There are no material unpaid Taxes due and owing by Sellers or the Acquired Entities that are or could reasonably be expected to become an Encumbrance (other than a Permitted Encumbrance) on the Purchased US Assets or the assets or properties of t...

		(d) Sellers and Acquired Entities have collected or withheld all amounts required to be collected or withheld by Sellers and Acquired Entities for all material Taxes or assessments, and all such amounts have been timely paid to the appropriate Taxing ...

		(e) No written claim has been made by any Taxing Authority in a jurisdiction where the Sellers or the Acquired Entities do not file Tax Returns with respect to the Aggregate Purchased Business or the Transferred Assets that the Sellers or the Acquired...

		(f) There is no material dispute or claim concerning any Tax liability of the Sellers or Acquired Entities claimed or raised by any Taxing Authority in writing.

		(g) None of the Sellers or the Acquired Entities are party to or bound by any material Tax indemnity agreement, Tax sharing agreement or have any material obligation to pay the Taxes of another person under any such agreement or as a transferee, succe...

		(h) There are no powers of attorney currently outstanding with respect to material Tax matters relating to the Sellers or the Acquired Entities.

		(i) Neither the Sellers nor the Acquired Entities have participated in a “listed transaction” as described in Treasury Regulations Section 1.6011-4(b)(2).

		(j) In the past five (5) years, (i) none of the Sellers or the Acquired Entities have entered into a material closing agreement or similar agreement with a Taxing Authority, nor (ii) have the Sellers or the Acquired Entities requested or received any ...

		(k) None of Buyer or the Acquired Entities will be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any Tax period (or portion thereof) ending after the Closing Date as a result of ...

		(l) To the extent required under Applicable Law, each Acquired Canadian Entity is registered under Part IX of the Excise Tax Act (Canada).  Each Acquired Canadian Entity has timely collected, paid and remitted to the appropriate Taxing Authority when ...

		(m) There are no circumstances existing which could result in the application of section 160 of the Income Tax Act in any material respect to any Acquired Entity.

		(n) There are no circumstances which exist and would result in, or which have existed and resulted in, any of Sections 78 or 79 of the Income Tax Act applying to any Acquired Canadian Entity in any material respect.

		(o) For all material transactions between an Acquired Canadian Entity and any non-resident Person with whom the Acquired Canadian Entity was not dealing at arm’s length, each Acquired Canadian Entity has made or obtained records or documents that meet...

		(p) None of the Acquired Entities is or has been engaged in a trade or business, has or had a permanent establishment (within the meaning of an applicable Tax treaty), or otherwise is or was a resident for Tax purposes in a country other than the coun...



		Section 3.20 Intellectual Property

		(a) Schedule 2.01(k) fully and accurately identifies all of the Purchased US Intellectual Property. Schedule 3.20(a) fully and accurately identifies all Intellectual Property Rights used or held for use by the Acquired Canadian Entities, including all...

		(b) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, the conduct of the Aggregate Purchased Business does not, and since January 1, 2016, has not, infringe, misappropriate, misuse or othe...



		Section 3.21 Finders’ Fees

		Section 3.22 FCPA Matters

		Section 3.23 Cure Costs

		Section 3.24 Related Party Transactions

		Section 3.25 Health and Safety

		Section 3.26 Bank Accounts; Powers of Attorney

		Section 3.27 Mining Financial Assurances

		(a) Schedule 3.27 sets forth a list of all performance bonds and surety bonds maintained by Sellers and the Acquired Entities and approved by the appropriate Governmental Authority, and (i) required under Applicable Law for Reclamation of land, water ...



		Section 3.28 Coal Act; Black Lung Benefits Act

		(a) (i) Sellers, the Acquired Entities (to the extent applicable) and their respective Related Persons are in compliance in all material respects with the Coal Act (and similar applicable laws of Canada) and any regulations promulgated thereunder, exc...

		(b) (i) Sellers and the Acquired Entities (to the extent applicable) are in compliance in all material respects with the Black Lung Benefits Act (and similar applicable laws of Canada), except which compliance is being contested in good faith by appro...



		Section 3.29 Canadian Benefit Plans

		(a) List of Canadian Benefit Plans. Schedule 3.29(a) contains a true and complete list of all Canadian Benefit Plans.

		(b) Vesting. Neither the execution and delivery of this Agreement, the observance and performance by the Parties of their obligations under this Agreement nor the completion of the Transaction will, in and of itself, accelerate the time of vesting or ...

		(c) Canadian Benefit Plan Participation and Obligations. There are no participating employers with respect to any Canadian Benefit Plan other than Acquired Canadian Entities. No Acquired Canadian Entity has any obligations under any Canadian Benefit P...

		(d) Registration and Compliance. Each Canadian Benefit Plan is, and has since its establishment been, duly registered where required or permitted by Applicable Law. Each Canadian Benefit Plan has been funded and administered in compliance in all mater...

		(e) Pension Plan Filings. Buyer has been provided with true and complete copies of the most recently completed actuarial report prepared in respect of each Pension Plan that has been filed with and accepted for filing by any applicable Governmental Au...

		(f) Financial Information. The financial statements or financial information related to each Canadian Benefit Plan that have been provided to Buyer are complete and accurate in all material respects for the periods indicated therein. There have been n...

		(g) Compliance of Pension Plans. With respect to each of the Pension Plans:

		(i) no Pension Plan is a “multi-employer pension plan” (or equivalent) as defined under the provisions of any Applicable Law;

		(ii) nothing has occurred which may result in the revocation of the registration of the Pension Plan under the Income Tax Act or any applicable federal or provincial pension legislation;

		(iii) all contributions required in order for such Pension Plan to comply with the minimum funding standards imposed by Applicable Law have been made, all employee contributions to the Pension Plan (if any) have been properly withheld and fully paid i...

		(iv) any application of surplus assets of the Pension Plan to offset required employer contributions to such Pension Plan, any payment of expenses and any withdrawal or transfer of assets from a Pension Plan was permitted by Applicable Law and the ter...

		(v) to the Knowledge of Sellers, no circumstances have occurred that would require a wind up or termination, whether in whole or in part, or that would permit a Governmental Authority to require the replacement of the administrator of the Pension Plan...

		(vi) all amounts that have been paid by any Acquired Canadian Entity under the provisions of the Pension Plan are deductible for income tax purposes.



		(h) Funding of Canadian Benefit Plans. With respect to each Canadian Benefit Plan (other than a Pension Plan) not funded through an insurance policy, the Acquired Canadian Entity has made appropriate provision for all of the Acquired Canadian Entity’s...

		(i) Extent of Benefits. Except as indicated in Schedule 3.29(i), no Canadian Benefit Plan provides benefits, including death or medical benefits (whether or not insured), with respect to employees or former employees of the Acquired Canadian Entity be...





		Section 3.30 U.S. Benefit Plans

		Section 3.31 Canadian Insolvency Proceedings

		Section 3.32 Absence of Undisclosed Liabilities



		Article 4  Representations and Warranties of Buyer

		Section 4.01 Corporate Existence and Power

		Section 4.02 Corporate Authorization

		Section 4.03 Governmental Authorization

		Section 4.04 Noncontravention

		Section 4.05 Adequate Assurances Regarding Assumed Contracts

		Section 4.06 Litigation

		Section 4.07 Finders’ Fees

		Section 4.08 Assurances Regarding Permits

		Section 4.09 Assurances Regarding Bonding

		Section 4.10 Inspections; No Other Representations

		Section 4.11 No Other Representations or Warranties of Buyer



		Article 5  Covenants of the Sellers

		Section 5.01 Conduct of the Aggregate Purchased Business

		(a) use commercially reasonable efforts to maintain the Purchased US Assets and the assets and properties of the Acquired Entities in as good working order and condition as at present, ordinary wear and tear excepted;

		(b) not introduce any material new method of management, operation or accounting;

		(c) use commercially reasonable efforts to keep in full force and effect the Insurance Policies or other substantially equivalent insurance coverage without being in default or failing to give any notice or present any claim thereunder;

		(d) use commercially reasonable efforts to keep available the services of the present employees of the Aggregate Purchased Business;

		(e) use commercially reasonable efforts to maintain and preserve their business organizations intact and maintain in all material respects their present relationships with third parties having business dealings with the Aggregate Purchased Business;

		(f) use commercially reasonable efforts to maintain all Transferred Permits/Licenses and Canada Permits/Licenses in full force and effect;

		(g) maintain their books, accounts and records in the ordinary course of business; and

		(h) not modify in any material respect its now existing credit, collection or payment policies, procedures or practices, including payment of post-Petition Date trade payables, collection of accounts receivable after the Petition Date, accelerating co...



		Section 5.02 No Changes in Business

		(a) (i) reject, pursuant to Section 365 of the Bankruptcy Code, any Assumed Contract or Assumed Lease or (ii) fail to maintain any Contract of an Acquired Entity or Canada Lease materially in accordance with its terms;

		(b) subject to Section 5.02(m) in respect of Affiliates, enter into, amend, extend the term of, terminate or knowingly waive any right under or incur or agree to incur any Liability under (i) any revenue generating Contract that is or would be an Assu...

		(c) grant a participation or security interest in, mortgage, pledge or otherwise encumber or subject to an Encumbrance (other than a Permitted Encumbrance) any Transferred Asset or asset or property of an Acquired Entity;

		(d) remove any Transferred Asset or asset or property of an Acquired Entity from any Complex or other location of the Aggregate Purchased Business such that the Transferred Asset or asset or property of an Acquired Entity is no longer located within a...

		(e) acquire for the Aggregate Purchased Business or the Acquired Entities (by merger, consolidation or acquisition of stock or assets, inbound license or otherwise) any interest in any Person or other business organization or division thereof or other...

		(f) (i) incur any Indebtedness or assume, guarantee or endorse the obligations of any Person, in each case other than Indebtedness or assumptions, guarantees or endorsements of obligations of any Person that do not constitute Assumed Liabilities and w...

		(g) waive, release, assign, settle or compromise any material rights or claims that constitute Transferred Assets or assets or properties of the Acquired Entities, or commence, settle or compromise any litigation or arbitration in excess of $250,000 t...

		(h) enter into any Contract which materially restricts the ability of the Aggregate Purchased Business to engage in any business in any geographic area or channel of distribution;

		(i) sell, lease, license (as licensor), assign, dispose of, allow to lapse, or transfer any material tangible or intangible property or contract right in each case that is a Transferred Asset or assets or properties of the Acquired Entities, except (i...

		(j) sell, assign, lease (including lease or sublease) or otherwise transfer or dispose of any of the Transferred Assets or assets or properties of the Acquired Entities, except (i) the sale of coal inventory in the ordinary course of business and (ii)...

		(k) make loans or advances to, guarantees for the benefit of, or any investments in, any Person other than to the extent such loans, advances guarantees or investments would not, if Closing occurs, constitute Transferred Assets, Assumed Liabilities or...

		(l) except as required by Section 5.01(h), make, change or revoke any Tax election, settle or compromise any Liability for Taxes, file any amended Tax Return, or enter into any agreement with respect to Taxes, in each case to the extent such action wo...

		(m) other than in the ordinary course of business on market arms’-length terms, enter into or materially amend any Contract or commitment, or enter into any other transaction, directly or indirectly, with any Affiliate that constitutes a Contract, lea...

		(n) enter into, or approve, in writing, any zoning, land use or development restriction relating to the Owned Real Property;

		(o) except as required by Applicable Law, enter into, extend or renew any collective bargaining agreement or other labor agreement with any union or other labor organization and if required by Applicable Law, in consultation with Buyer;

		(p) amend any Acquired Entity Organizational Document;

		(q) issue, deliver, authorize, pledge, transfer, encumber, dispose of, sell or agree or commit to issue (whether through the issuance or granting of options, warrants, commitments, subscriptions, rights to purchase or otherwise) any capital stock of a...

		(r) split, subdivide, combine, reclassify, repurchase or redeem any of an Acquired Entity’s capital stock or other equity interests or declare, set aside or pay any dividends or other distributions in respect of an Acquired Entity’s capital stock or o...

		(s) enter into any agreement with regards to, or otherwise consummate any merger, consolidation, liquidation or business combination involving the Acquired Entities;

		(t) effect any change in any of its methods of accounting, except as may be required by GAAP or Applicable Law;

		(u) hire, terminate or promote an employee of the Aggregate Purchased Business or Acquired Entities other than in the ordinary course of business or as contemplated in this Agreement or the Restructuring Support Agreement;

		(v) except as expressly permitted under the Restructuring Support Agreement (i) increase any compensation or benefits for any officer, director, employee or other service provider of an Acquired Entity or any US Business Employee, other than such incr...

		(w) make any capital expenditures or commitment thereof in respect of the Acquired Entities or the Purchased US Business in excess of the amounts set forth in the then approved budget pursuant to the DIP Facility or fail to make any capital expenditur...

		(x) adopt or enter into a plan of complete or partial liquidation or authorize or undertake any dissolution, restructuring or recapitalization of the Acquired Entities or merge or consolidate the Acquired Entities into any other Person; or

		(y) agree or commit to do any of the foregoing.



		Section 5.03 Access to Information

		Section 5.04 Records of Purchased Business

		Section 5.05 Release; Acknowledgements

		(a) Notwithstanding anything to the contrary contained herein, effective as of the Closing, (i) each Seller (individually and on behalf of its Affiliates) hereby releases and forever discharges Buyer, each Designated Buyer, the Bridge Loan Agent, the ...

		(b) Subject to Section 2.15, the Sellers acknowledge that Buyer (and any Designated Buyer as provided herein) is the sole Person bound by, or liable with respect to, the Liabilities of Buyer under this Agreement, and that no Affiliate of Buyer (except...



		Section 5.06 Bankruptcy Process

		(a) Sellers shall (i) use commercially reasonable efforts to obtain entry of the Bidding Procedures Order and an order of the Bankruptcy Court (the “Disclosure Statement Order”) approving the disclosure statement related to the Plan (the “Disclosure S...

		(b) In the event that the entry of, as applicable, the Bidding Procedures Order, the Disclosure Statement Order, the Confirmation Order or any other order reasonably necessary in connection with the Transaction is appealed or petition for certiorari o...

		(c) Sellers and Buyer acknowledge that this Agreement is subject to approval by the Bankruptcy Court and the consideration by Sellers and the Bankruptcy Court of competing bids. Notwithstanding anything to the contrary contained herein, from and after...



		Section 5.07 Additional Bankruptcy Matters

		(a) From and after the date of this Agreement and until the Closing Date, at least five (5) Business Days prior to the filing thereof, to the extent reasonably practicable, the Sellers shall deliver to Buyer drafts of any and all pleadings, motions, n...

		(b) Sellers acknowledge and agree, and the Confirmation Order shall provide that, on the Closing Date and concurrently with the Closing, all then existing or thereafter arising Liabilities and Encumbrances of, against or created by the Sellers or thei...



		Section 5.08 Insurance

		Section 5.09 Title Policies

		Section 5.10 Indemnity Agreements

		Section 5.11 Affiliate Arrangements

		Section 5.12 Buckingham Cash Collateral

		Section 5.13 Canadian Cash Sweep



		Article 6  Covenants of Buyer

		Section 6.01 Access

		Section 6.02 Bankruptcy Actions

		Section 6.03 Avoidance Actions

		Section 6.04 Credit Bid

		(a) Subject to the terms and conditions of this Agreement, Buyer shall take, or cause to be taken, all actions and do, or cause to be done, all things necessary, proper or advisable to obtain from the First Lien Lenders on or before Closing sufficient...

		(b) Buyer shall, upon satisfaction of such conditions and all of the conditions precedent under Section 10.01, 10.02 and 10.03 (except those conditions that by their nature are to be satisfied at Closing, provided such conditions are satisfied at Clos...



		Section 6.05 [Intentionally omitted].

		Section 6.06 Payment of Cure Costs



		Article 7  Covenants of Buyer and the Sellers

		Section 7.01 Further Assurance

		(a) Except as otherwise provided herein and subject to the terms and conditions of this Agreement (including Section 7.03(b)), the Bankruptcy Code and any orders of the Bankruptcy Court, the Sellers and Buyer shall use commercially reasonable efforts ...

		(b) In furtherance and not in limitation of the foregoing, but subject to Section 7.01(c), to the extent applicable, each of Buyer and the Sellers shall make an appropriate filing of a Notification and Report Form pursuant to the HSR Act and similar f...

		(c) Notwithstanding anything in this Agreement to the contrary, “commercially reasonable efforts” for purposes of this Agreement shall in no event or circumstance require (1) Buyer or its Affiliates to (i) execute any settlements, undertakings, consen...

		(d) No Party shall agree (or permit any of their respective Affiliates to agree) to participate in any meeting with any Governmental Authority in respect of any filings, investigation or other inquiry relating to the consummation of the Transaction un...

		(e) The fees and expenses for all filings under the HSR Act and Competition Act (Canada), as applicable, and any other necessary filings or submissions to any Governmental Authority pursuant to this Section 7.01 shall be borne in full by Sellers; prov...



		Section 7.02 Certain Filings

		Section 7.03 Transferred Permit/License and Surety Bond Matters

		(a)

		(ii) Buyer and/or the relevant Designated Buyer, as applicable, shall use commercially reasonable efforts to take, or cause to be taken, all actions and do, or cause to be done, all things necessary under Applicable Law to put in place with the approp...

		(b) During the Interim Period, Buyer, at all times prior to the transfer of the Transferred Permits/Licenses to Buyer, shall:

		(i) comply in all material respects with all Applicable Law governing, and all conditions and requirements of, or pertaining to, any such Transferred Permits/Licenses; and

		(ii) be solely responsible for all incidents of violation, non-compliance, and similar occurrences related to the Transferred Permits/Licenses that arise during the Interim Period.  Buyer shall, and will procure that any Designated Buyer shall, prompt...



		(c) Notwithstanding anything in this Agreement to the contrary, but nevertheless subject to the provisions of this Section 7.03(c):

		(i) during the Interim Period, absent the occurrence of an incident of violation, noncompliance or similar occurrence for which Buyer or a Designated Buyer, as applicable, is responsible pursuant to Section 7.03(b), the Sellers shall remain responsibl...

		(ii) Buyer shall indemnify and hold harmless all Sellers and their Affiliates for any Liabilities incurred with respect to such bonds or other financial assurances resulting from the actions or omissions of Buyer or Designated Buyer, as applicable, wh...



		(d) Until such time as the Transferred Permits/Licenses are transferred to Buyer or a Designated Buyer, as applicable, the Sellers shall make all commercially reasonable efforts to prevent the denial of, or be made subject to denial of, any applicatio...

		(e) Notwithstanding anything herein to the contrary, if any of the Transferred Permits/Licenses encompasses or pertains to or would impose liability on Buyer or any Designated Buyer for any Excluded Asset or Excluded Liability or any acreage or operat...

		(f) Any permits or licenses of Sellers or their Subsidiaries that are related to the Purchased US Business and are reasonably determined by Buyer or any Designated Buyer to be necessary for the operation of the Purchased US Business or the Purchased U...



		Section 7.04 Public Announcements

		Section 7.05 WARN Act

		Section 7.06 [Intentionally Omitted]

		Section 7.07 Notification of Certain Events

		Section 7.08 Bankruptcy Court Approval

		Section 7.09 Confidentiality

		Section 7.10 Certain Payments or Instruments Received from Third Parties

		(a) To the extent that, after the Closing Date, (a) Buyer and/or any Designated Buyer receives any payment or instrument that is for the account of a Seller according to the terms of this Agreement or any Transaction Document or relates primarily to a...

		(b) As of the Closing Date, Sellers hereby authorize Buyer and the Designated Buyers to open any and all mail addressed to Sellers and their Affiliates relating to the Purchased US Business and delivered to the offices or facilities of the Purchased U...



		Section 7.11 Consents and Approvals

		Section 7.12 Winding Down

		Section 7.13 Transaction Documents

		Section 7.14 Cooperation Regarding Licenses and Worker’s Compensation



		Article 8  Tax Matters

		Section 8.01 Tax Cooperation; Responsibility for Taxes; FIRPTA

		(a) Buyer and the Sellers agree to furnish or cause to be furnished to each other, upon request, as promptly as practicable, such information and assistance relating to the Aggregate Purchased Business, the Transferred Assets, the Assumed Liabilities ...

		(b) All excise, sales, use, value added, registration, stamp, recording, documentary, conveyancing, franchise, property, real property transfer, personal property, transfer and similar Taxes, levies, charges and fees incurred in connection with the Tr...

		(c) The Party with the primary legal obligation for the reporting and payment of any Transfer Taxes shall file any Tax Returns and other documentation that must be filed in connection with such Transfer Taxes, and shall use its reasonable best efforts...

		(d) On or before the Closing Date, each Seller shall deliver to Buyer a statement, signed under penalties of perjury and dated no more than thirty (30) days prior to the Closing Date, that satisfies the requirements of Treasury Regulation Section 1.14...

		(e) Buyer and Sellers agree that, at the sole discretion of Buyer, the Transaction will be structured as a reorganization within the meaning of Section 368(a)(1)(G) of the Code (the “G Reorganization”).  Sellers will cooperate with Buyer in structurin...

		(f) Notwithstanding anything else in this Agreement that could be construed to the contrary, the Parties agree that, in the absence of a Final Determination, the following principles shall be applied in determining for U.S. federal, state and local in...

		(i) In the event the New First Lien Term Loan and the New Second Lien Term Loan, as those terms are defined in the Contribution and Distribution Agreements (such loans collectively, the “New Debt”) are “traded on an established market” and the outstan...

		(ii) The fair market value of the Buyer Equity will be determined by reference to a valuation analysis performed by a nationally recognized financial advisor selected by Buyer and reasonably acceptable to the Sellers’ Representative to the extent such...







		Article 9  Employee Matters

		Section 9.01 Representations and Warranties

		(a) Schedule 9.01(a) contains a complete and accurate list of those employees of (i) the Sellers providing services to the Purchased US Business as of the date hereof, including employees’ work location, union or non-union status, status as exempt or ...

		(b) (i) to the Knowledge of Sellers, there are no union organizing activities, or (ii) any pending petitions for recognition of, a labor union or association as the exclusive bargaining agent for, any group or groups of Business Employees. There are n...

		(c) Except as set forth on Schedule 9.01(c), with respect to the Acquired Entities and the Aggregate Purchased Business, there exist: (i) no charges pending before a governmental administrative agency involving alleged violations of any anti-discrimin...

		(d) Within the twelve (12) months prior to the date hereof, no Seller or Acquired Entity has failed to comply with the requirements of the WARN Act or comparable provincial or local law in connection with any plant closing or mass layoff of individual...



		Section 9.02 Covenants

		(a) Sellers shall provide to Buyer such information and assistance as is reasonably required or as Buyer may reasonably request to enable Buyer to identify those US Business Employees that are and are not required for the operation of the Purchased US...

		(b) Buyer or one of its Subsidiaries shall set initial terms and conditions of employment, including wages, benefits, job duties and responsibilities and work assignment for the non-union Offered US Employees. Buyer shall determine which US Business E...

		(c) Sellers shall use their commercially reasonable efforts to assist Buyer and its Subsidiaries in identifying and establishing, those employee benefit plans and administrative arrangements that are required or appropriate for the operation of the Ag...

		(i) Buyer will cause the Buyer Plans to take into account for purposes of eligibility and vesting thereunder, but not with respect to accrual of benefits other than in the case of severance and vacation, service by the Transferred Employees with the S...

		(ii) Following the Closing Date, to the extent permitted by applicable policies of Buyer (including any caps or limits on accrued and unused paid time off thereunder), Buyer will allow Transferred Employees to use all accrued and unused paid time off ...



		(d) With respect to Transferred Employees, Buyer and the Sellers shall use the alternative procedure set forth in Revenue Procedure 2004-53, 2004-34 I.R.B. 320, for purposes of employment tax reporting.

		(e) To the extent that the Transferred US Benefit Plans do not include the Westmoreland 401(k) Plan, effective as of the Closing Date or any subsequent date reasonably requested by Buyer (but not later than sixty (60) days following the Closing Date),...

		(f) Nothing in this Section 9.02 is intended to require Buyer or its Subsidiaries to continue employment for any period of time or on any specific terms or conditions of any Transferred Employee after the Closing. Nothing contained in this Agreement s...



		Section 9.03 No Third Party Beneficiaries



		Article 10  Conditions to Closing

		Section 10.01 Conditions to Obligations of Buyer and the Sellers

		(a) Any applicable waiting period under the HSR Act and/or Competition Act (Canada), relating to the Transaction shall have expired or been terminated.

		(b) No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any order, writ, judgment, injunction, decree stipulation, determination or award which is in effect and has the effect of making the Transaction illegal, other...



		Section 10.02 Conditions to Obligation of Buyer

		(a) Each Seller and its Affiliates shall have performed or complied with, in each case, in all material respects, all of its obligations hereunder and under the Restructuring Support Agreement and Confirmation Order, in each case required to be perfor...

		(b) Representations and Warranties.

		(i) Each of the Fundamental Representations of the Sellers contained in this Agreement shall be true and correct in all respects on and as of the Effective Date and on and as of the Closing Date, as if made at and as of such date (except those represe...

		(ii) Each of the representations and warranties of the Sellers contained in this Agreement (without giving effect to any qualification as to materiality, Material Adverse Effect or words of similar import included therein), other than Fundamental Repr...



		(c) Buyer shall have received a certificate signed by an authorized officer of Westmoreland certifying the satisfaction of the conditions set forth in clauses (a), (b), and (d) of this Section 10.02.

		(d) Since the Effective Date, there shall not have occurred any Material Adverse Effect.

		(e) Buyer shall have received evidence in form and substance reasonably acceptable to Buyer that each of the Mining Complexes (other than any Non-Core Mine Complexes included in the US Mining Complexes) are being delivered at Closing with at least the...

		(f) No Event of Default (as defined in the DIP Facility) shall have occurred and be continuing thereunder which (i) gives the Secured Creditors (as defined in the DIP Facility) a termination right, (ii) as a result of which, the obligations under the ...

		(g) Buyer shall have received lien releases and termination statements with respect to all Encumbrances on the Purchased US Assets other than Permitted Encumbrances.

		(h) The Confirmation Order shall (i) vest in Buyer and any Designated Buyer good and valid title to each US Purchased Real Property, free and clear of all Encumbrances (other than Permitted Encumbrances), (ii) otherwise be in form and substance, inclu...

		(i) Each Seller shall not be in material breach of the Confirmation Order, which breach remains uncured as of the Closing Date.

		(j) (i) Each of the Assumed Contracts and Assumed Leases set forth on Schedule 10.02(j)(i) (x) will have been duly assigned to Buyer or a Designated Buyer and (y) that require novation will have been novated to Buyer or a Designated Buyer, and (ii) wi...

		(k) The objection deadline shall have passed for all counterparties to Assumed Contracts and Assumed Leases to object to the assumption and/or assignment of such Assumed Contracts and Assumed Leases, including with respect to the Cure Costs contained ...

		(l) Arrangements satisfactory to Buyer shall be in place regarding the regulatory bonding and security arrangements required with regards to the Acquired Entities and in connection with the transfer of Purchased US Assets, including with respect to th...

		(m) Buyer shall have obtained approval from each Governmental Authority necessary or appropriate to operate the Aggregate Purchased Business, including (i) to the extent necessary to obtain such approval from the applicable Governmental Authority (inc...

		(n) None of the Acquired Canadian Entities nor any officer or director thereof or the Transferred Employees shall have been entered into and remain in the AVS or any similar applicable foreign, state or provincial system, unless resolved by way of set...

		(o) The UMWA shall have agreed to waive/remove the successor clause in the UMWA CBAs, or the Bankruptcy Court shall have granted a motion filed by the applicable Seller pursuant to Section 1113(c) of the Bankruptcy Code authorizing the applicable Sell...

		(p) The Bankruptcy Court shall have granted motions filed by the applicable Seller (i) pursuant to Section 1113 of the Bankruptcy Code terminating and/or modifying the CBAs as requested by Buyer and (ii) pursuant to Section 1114 of the Bankruptcy Code...

		(q) Sellers shall have delivered to Buyer or a Designated Buyer, as applicable, the Sellers’ Closing Deliverables.

		(r) Buyer shall have obtained the revised indemnity agreements and surety agreements contemplated by Section 5.10.

		(s) Buyer shall have received evidence, in form and substance reasonably acceptable to Buyer, that Sellers and their Subsidiaries (other than Westmoreland Resources GP, LLC, Westmoreland Resources Partners. LP and their respective Subsidiaries) shall ...

		(t) Buyer shall have received a certificate in form and substance reasonably satisfactory to Buyer and signed by an authorized officer of Westmoreland certifying that, since the Effective Date, the Sellers and their Subsidiaries (including the Acquire...

		(u) Buyer shall have received all necessary approvals of the Montana Insurance Department for the acquisition of WRMI.



		Section 10.03 Conditions to Obligation of the Sellers

		(a) Buyer shall have performed or complied with, in each case, in all material respects, all of its obligations hereunder and under the Restructuring Support Agreement and the Confirmation Order, in each case required to be performed by it on or prior...

		(b) Representations and Warranties.

		(i) Each of the Fundamental Representations of Buyer contained in this Agreement shall be true and correct in all respects on and as of the Effective Date and on and as of the Closing Date, as if made at and as of such date (except those representatio...

		(ii) Each of the representations and warranties of Buyer contained in this Agreement (without giving effect to any qualification as to materiality, material adverse effect or words of similar import included therein), other than Fundamental Representa...



		(c) The Sellers shall have received a certificate signed by an authorized officer of Buyer certifying the satisfaction of the conditions set forth in the foregoing clauses (a) and (b).

		(d) The Cure Costs shall have been paid by, or on behalf of, Buyer (or otherwise reserved) in accordance with this Agreement and an order of the Bankruptcy Court reasonably acceptable to Sellers’ Representative.

		(e) The Confirmation Order, in form and substance, including with respect to all findings of fact and conclusions of law, reasonably satisfactory to Sellers shall have been entered by the Bankruptcy Court, shall be in full force and effect, shall not ...

		(f) Each Buyer or Designated Buyer, as applicable, shall not be in material breach of the Confirmation Order, which breach remains uncured as of the Closing Date.

		(g) Buyer or the Designated Buyer, as applicable, has delivered to Sellers the Buyer’s Closing Deliverables.

		(h) Subject to Section 7.03 and Buyer’s waiver rights in Section 10.02(m), Buyer shall have obtained approval from each Governmental Authority necessary or appropriate to operate the Aggregate Purchased Business.



		Section 10.04 Frustration of Closing Conditions



		Article 11  Termination

		Section 11.01 Grounds for Termination

		(a) by mutual written agreement of the Sellers and Buyer;

		(b) by either the Sellers or Buyer if the Closing shall not have been consummated on or before the Outside Date; provided, however, that at the time of such termination, the Party seeking to terminate shall not be in material breach of its obligations...

		(c) by either the Sellers or Buyer if consummation of the Transaction would violate any nonappealable final order, decree or judgment of any Governmental Authority having competent jurisdiction;

		(d) by the Sellers if (i) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of Buyer set forth in this Agreement, the Restructuring Support Agreement, or the Confirmation Order shall have occurred t...

		(e) by Buyer if (i) a breach of any representation or warranty or failure to perform any covenant or agreement on the part of the Sellers set forth in this Agreement, the Restructuring Support Agreement, or the Confirmation Order shall have occurred t...

		(f) by Buyer if Sellers shall have entered into any material agreement, including any definitive purchase agreement in furtherance of an Alternative Restructuring Proposal other than as contemplated in the Bidding Procedures;

		(g) by Buyer upon the appointment of a trustee or other examiner (except a fee examiner) pursuant to Section 1104 of the Bankruptcy Code;

		(h) by Buyer upon (x) the failure to satisfy each Milestone (as defined in the Restructuring Support Agreement) set forth in the Restructuring Support Agreement (unless waived pursuant to the terms thereof), (y) any declaration of an Event of Default ...

		(i) by Buyer or Sellers upon the dismissal of the Bankruptcy Case or the conversion of the Bankruptcy Case into a case under chapter 7 of the Bankruptcy Code;

		(j) by Buyer or Sellers if, at the end of the auction contemplated by the Bidding Procedures, Buyer’s bid is not determined to be the (x) Successful Bid (as defined in the Bidding Procedures) or (y) the Next Best Bid (as defined in the Bidding Procedu...

		(k) by Buyer upon the permanent denial of any approval required under Section 10.01(a) or any other material approval required from a Governmental Authority to operate the Aggregate Purchased Business;

		(l) by Sellers upon the permanent denial of any approval required under Section 10.01(a);

		(m) by Buyer or Sellers if a court of competent jurisdiction or other Governmental Authority has issued an order or taken any other action permanently restraining, enjoining or otherwise prohibiting the consummation of the Closing and such order or ac...

		(n) by Buyer or Sellers if the Parties fail to reach agreement on the items set forth in (i) Section 2.18(d) in respect of the Funded Liability Cap and Tax amounts included in Funded Liabilities prior to the commencement of the hearing to approve the ...

		(o) by Buyer if, after the date hereof, a Material Adverse Effect occurs and is continuing; or

		(p) by Sellers, upon the termination of the Restructuring Support Agreement in accordance with its terms.



		Section 11.02 Effect of Termination



		Article 12  Miscellaneous

		Section 12.01 Notices

		Section 12.02 Survival

		Section 12.03 Amendments and Waivers

		(a) Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing and is signed, in the case of an amendment, by Buyer and the Sellers’ Representative, or in the case of a waiver, by the Party against...

		(b) No failure or delay by any Party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other r...



		Section 12.04 Expenses

		Section 12.05 Successors and Assigns

		Section 12.06 Governing Law

		Section 12.07 Jurisdiction

		Section 12.08 WAIVER OF JURY TRIAL

		Section 12.09 Counterparts; Effectiveness; Third Party Beneficiaries

		Section 12.10 Entire Agreement

		Section 12.11 Bulk Sales Laws

		Section 12.12 Severability

		Section 12.13 Disclosure Schedules

		Section 12.14 Specific Performance

		Section 12.15 Sellers’ Representative

		(a) Each Seller irrevocably designates Sellers’ Representative as its representative and attorney-in-fact with full power and authority, including power of substitution, acting in the name of and on behalf of such Seller, for all purposes under this A...

		(b) By executing this Agreement under the heading of “Sellers’ Representative,” Westmoreland hereby (i) accepts its appointment and authorization to act as Sellers’ Representative as attorney-in-fact and agent on behalf of the Sellers in accordance wi...

		Untitled

		(c) In the performance of its duties hereunder, Sellers’ Representative shall be entitled to rely upon any document or instrument reasonably believed by it to be genuine and accurate. Sellers’ Representative may assume that any Person purporting to gi...

		(d) Buyer shall have the right to rely solely upon all actions taken or omitted to be taken by Sellers’ Representative, all of which actions or omissions shall be legally binding upon the Sellers.  Buyer shall be entitled to rely exclusively upon the ...

		(e) Each Seller agrees to cause its Affiliates to comply with their respective obligations under this Agreement.



		Section 12.16 Non-Recourse

		Section 12.17 Actions by Buyer
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