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	1. DEFINITIONS
	1. DEFINITIONS
	1.1 “Agreement” means this Coal Supply Agreement.
	1.1 “Agreement” means this Coal Supply Agreement.
	1.3 “ASTM” means ASTM International.
	1.3 “ASTM” means ASTM International.
	1.4 “Btu” means a British thermal unit and, in the appropriate context, the plural of that term, which means the amount of heat required to raise the temperature of one pound of distilled water from 59 degrees Fahrenheit to 60 degrees Fahrenheit at a ...
	1.4 “Btu” means a British thermal unit and, in the appropriate context, the plural of that term, which means the amount of heat required to raise the temperature of one pound of distilled water from 59 degrees Fahrenheit to 60 degrees Fahrenheit at a ...
	1.5 “Capacity Share” means each Buyer’s percentage ownership of eighty-five percent (85%) of the amount of electrical power for which Units 3 and 4 have been rated, expressed in net megawatts (MW), as the same may change during the Term of this Agreem...
	1.5 “Capacity Share” means each Buyer’s percentage ownership of eighty-five percent (85%) of the amount of electrical power for which Units 3 and 4 have been rated, expressed in net megawatts (MW), as the same may change during the Term of this Agreem...
	1.5 “Capacity Share” means each Buyer’s percentage ownership of eighty-five percent (85%) of the amount of electrical power for which Units 3 and 4 have been rated, expressed in net megawatts (MW), as the same may change during the Term of this Agreem...
	1.7 “Confidential Information” has the meaning ascribed to it in Section 19.
	1.7 “Confidential Information” has the meaning ascribed to it in Section 19.
	1.8 “Daily” means a calendar day of 24 hours.
	1.8 “Daily” means a calendar day of 24 hours.
	1.9 “Delivery Day” means the 24 hour period that begins at the starting time of the first coal delivery shift on each calendar day on which Seller delivers any coal under this Agreement.
	1.9 “Delivery Day” means the 24 hour period that begins at the starting time of the first coal delivery shift on each calendar day on which Seller delivers any coal under this Agreement.
	1.10 “Distribution Notice” has the meaning ascribed to it in subsection 8.7.
	1.10 “Distribution Notice” has the meaning ascribed to it in subsection 8.7.
	1.11 “Effective Date” means the date first hereinabove written.
	1.11 “Effective Date” means the date first hereinabove written.
	1.13 “Force Majeure” has the meaning ascribed to it in subsection 9(b).
	1.13 “Force Majeure” has the meaning ascribed to it in subsection 9(b).
	1.14 “GAAP” means Generally Accepted Accounting Principles consistently applied.
	1.14 “GAAP” means Generally Accepted Accounting Principles consistently applied.
	1.15 “GDP IPD” means the Gross Domestic Product Implicit Price Deflator, as published by the U.S. Bureau of Economic Analysis.
	1.15 “GDP IPD” means the Gross Domestic Product Implicit Price Deflator, as published by the U.S. Bureau of Economic Analysis.
	1.16 “MMBtu” means one million (1,000,000) Btu.
	1.16 “MMBtu” means one million (1,000,000) Btu.
	1.22 “Point of Delivery” has the meaning ascribed to it in subsection 5.1.
	1.23 “Price,” or “Base Price” and “Tier Price” means the Prices described in Section 8 to be paid by Buyers for coal supplied by Seller under this Agreement.
	1.22 “Point of Delivery” has the meaning ascribed to it in subsection 5.1.
	1.22 “Point of Delivery” has the meaning ascribed to it in subsection 5.1.
	1.23 “Price,” or “Base Price” and “Tier Price” means the Prices described in Section 8 to be paid by Buyers for coal supplied by Seller under this Agreement.
	1.24 “Quarter” or “Quarterly” means a calendar quarter. The First Quarter is January through March, the Second Quarter is April through June, the Third Quarter is July through September, and the Fourth Quarter is October through December.
	1.24 “Quarter” or “Quarterly” means a calendar quarter. The First Quarter is January through March, the Second Quarter is April through June, the Third Quarter is July through September, and the Fourth Quarter is October through December.
	1.25 “Rosebud Mine” means those mining areas under Seller’s ownership and control located near Colstrip, Montana, contained within coal mining permits issued by the State of Montana and, if required by law, the Office of Surface Mining Reclamation and...
	1.25 “Rosebud Mine” means those mining areas under Seller’s ownership and control located near Colstrip, Montana, contained within coal mining permits issued by the State of Montana and, if required by law, the Office of Surface Mining Reclamation and...
	1.27 “Term” has the meaning ascribed to it in subsection 3.1.
	1.27 “Term” has the meaning ascribed to it in subsection 3.1.
	1.28 “Third Party Transferee” has the meaning ascribed to it in subsection 12.2.
	1.28 “Third Party Transferee” has the meaning ascribed to it in subsection 12.2.
	1.30 “Ton” means 2,000 pounds.
	1.30 “Ton” means 2,000 pounds.
	1.32 “Year” means a calendar year.
	1.32 “Year” means a calendar year.

	2. SALE AND PURCHASE OF COAL
	2. SALE AND PURCHASE OF COAL
	3. TERM
	3. TERM
	3.1 Term.
	3.1 Term.
	3.3 Term Extension.
	3.3 Term Extension.


	4. RESOLUTION OF DISPUTES
	4. RESOLUTION OF DISPUTES
	4.2 Arbitration Process.
	4.2 Arbitration Process.

	TO THE FULLEST EXTENT PERMITTED BY LAW, EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT.  EACH PARTY FURTHER WAIVES A...
	TO THE FULLEST EXTENT PERMITTED BY LAW, EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT.  EACH PARTY FURTHER WAIVES A...
	5.1 Point of Delivery.
	5.1 Point of Delivery.
	5.2 Weight and Scales.
	5.2 Weight and Scales.
	5.3 Scheduling Deliveries.
	5.3 Scheduling Deliveries.

	6. QUALITY
	6. QUALITY
	6. QUALITY
	(a) The coal delivered under this Agreement shall be from the Rosebud Seam of sub-bituminous rank, and shall further be unwashed, undried and untreated by oil or other chemical agents, unless such additional preparation is mutually agreed upon by the ...
	(a) The coal delivered under this Agreement shall be from the Rosebud Seam of sub-bituminous rank, and shall further be unwashed, undried and untreated by oil or other chemical agents, unless such additional preparation is mutually agreed upon by the ...
	(b) Although coal to be sold and delivered under this Agreement has inherent qualities which cannot be changed, Seller will make all commercially reasonable efforts to produce coal in a manner that does not degrade such inherent qualities.  Coal deliv...
	(b) Although coal to be sold and delivered under this Agreement has inherent qualities which cannot be changed, Seller will make all commercially reasonable efforts to produce coal in a manner that does not degrade such inherent qualities.  Coal deliv...
	(c) The coal shall be 2 x 0 inch size with a maximum 10% oversize, but no pieces shall be larger than two inches in any dimension.
	(c) The coal shall be 2 x 0 inch size with a maximum 10% oversize, but no pieces shall be larger than two inches in any dimension.
	(d) The coal delivered from the Rosebud Mine shall meet the following specifications:
	(d) The coal delivered from the Rosebud Mine shall meet the following specifications:
	(e) The quality of coal for each Delivery Day will be the average (weighted by Tons) of all analytical results from all samples obtained on each shift of such Delivery Day, as described in subsection 7.2.
	(e) The quality of coal for each Delivery Day will be the average (weighted by Tons) of all analytical results from all samples obtained on each shift of such Delivery Day, as described in subsection 7.2.
	(e) The quality of coal for each Delivery Day will be the average (weighted by Tons) of all analytical results from all samples obtained on each shift of such Delivery Day, as described in subsection 7.2.
	(f) In addition to other remedies provided for in this Agreement, (i) should the coal received fail to conform to one of the specifications set forth above for maximum moisture content, minimum ash fusion temperature, minimum grindability, or minimum ...
	(f) In addition to other remedies provided for in this Agreement, (i) should the coal received fail to conform to one of the specifications set forth above for maximum moisture content, minimum ash fusion temperature, minimum grindability, or minimum ...
	(g) Should the coal received from the Rosebud Mine fail to conform to (i) the maximum specifications for any single Daily average for ash content, sulfur content, or sodium oxide content as set forth in subsection 6(d) or (ii) a specification for mini...
	(g) Should the coal received from the Rosebud Mine fail to conform to (i) the maximum specifications for any single Daily average for ash content, sulfur content, or sodium oxide content as set forth in subsection 6(d) or (ii) a specification for mini...
	(h) In addition to the remedies provided for in subsections 6(f) and 6(g): (i) should the coal received fail to conform to the maximum specifications for any Delivery Day for ash content (11.5%), sulfur content (1.0%), or sodium oxide content (1.3%) s...
	(h) In addition to the remedies provided for in subsections 6(f) and 6(g): (i) should the coal received fail to conform to the maximum specifications for any Delivery Day for ash content (11.5%), sulfur content (1.0%), or sodium oxide content (1.3%) s...
	(i) In addition to the remedies provided for in subsections 6(g) and (h), if the rolling weighted average sodium oxide content for any period of five (5) consecutive Delivery Days exceeds 1.5%, then the Price for each Ton of coal delivered on each Del...
	(i) In addition to the remedies provided for in subsections 6(g) and (h), if the rolling weighted average sodium oxide content for any period of five (5) consecutive Delivery Days exceeds 1.5%, then the Price for each Ton of coal delivered on each Del...
	Weighted Average Sodium Oxide Content Price Reduction
	Weighted Average Sodium Oxide Content Price Reduction
	Greater than 1.5% to and including 1.75% $1.50 per Ton
	Greater than 1.5% to and including 1.75% $1.50 per Ton
	Greater than 1.75% to and including 2.0% $2.00 per Ton
	Greater than 1.75% to and including 2.0% $2.00 per Ton
	Greater than 2.0%    $2.50 per Ton
	Greater than 2.0%    $2.50 per Ton
	(j) The adjustments described in subsection 6(h) and (i) shall be adjusted at the same time and in the same manner as the Prices, pursuant to subsection 8.3.
	(j) The adjustments described in subsection 6(h) and (i) shall be adjusted at the same time and in the same manner as the Prices, pursuant to subsection 8.3.


	7. SAMPLING AND ANALYSIS
	7. SAMPLING AND ANALYSIS
	7.1 General Procedures.
	7.1 General Procedures.
	7.2 Coal Sampling and Analysis.
	7.2 Coal Sampling and Analysis.

	8. PRICES AND PAYMENT
	8. PRICES AND PAYMENT
	8.3 Adjustments to Prices.
	8.3 Adjustments to Prices.
	8.7 Invoices.
	8.7 Invoices.
	8.8 Payment.
	8.8 Payment.
	8.8 Payment.
	8.10 Changes in Applicable Law.
	8.10 Changes in Applicable Law.

	9. FORCE MAJEURE
	9. FORCE MAJEURE
	(a) If, because of Force Majeure, any Party shall be unable to carry out one or more of its obligations under this Agreement, then the obligations of such Party shall be suspended to the extent made necessary by such Force Majeure and for its duration...
	(a) If, because of Force Majeure, any Party shall be unable to carry out one or more of its obligations under this Agreement, then the obligations of such Party shall be suspended to the extent made necessary by such Force Majeure and for its duration...
	(b) The term “Force Majeure” shall mean acts of God, legislation or lawful regulations or orders of any regulators or governmental body, court or administrator, acts of the public enemy, riots, strikes, labor disputes, labor or material shortages, fir...
	(b) The term “Force Majeure” shall mean acts of God, legislation or lawful regulations or orders of any regulators or governmental body, court or administrator, acts of the public enemy, riots, strikes, labor disputes, labor or material shortages, fir...
	(d) If a Force Majeure event as described in subsection 9(b) results in a more than thirty percent (30%) reduction in the quantity of coal meeting the requirements of Section 6 available to Buyers from the Rosebud Mine for any Year, and such Force Maj...
	(d) If a Force Majeure event as described in subsection 9(b) results in a more than thirty percent (30%) reduction in the quantity of coal meeting the requirements of Section 6 available to Buyers from the Rosebud Mine for any Year, and such Force Maj...
	(d) If a Force Majeure event as described in subsection 9(b) results in a more than thirty percent (30%) reduction in the quantity of coal meeting the requirements of Section 6 available to Buyers from the Rosebud Mine for any Year, and such Force Maj...
	(e) If Unit 3, Unit 4, or both of them are rendered inoperable as a result of a Force Majeure event that prevents further operation of all or a portion of Unit 3, Unit 4, or both, and if the Buyers have notified Seller in writing that the Unit or Unit...
	(e) If Unit 3, Unit 4, or both of them are rendered inoperable as a result of a Force Majeure event that prevents further operation of all or a portion of Unit 3, Unit 4, or both, and if the Buyers have notified Seller in writing that the Unit or Unit...

	10. WAIVERS AND REMEDIES
	10. WAIVERS AND REMEDIES
	10.1 Non-Waiver.
	10.1 Non-Waiver.
	10.2 Right to Cure.
	10.2 Right to Cure.
	10.3 Seller’s Default.
	10.3 Seller’s Default.
	(a) Seller defaults in the performance of any of its obligations hereunder, which default adversely affects, or will adversely affect, the delivery by Seller of coal to Buyers at the Prices, in the required quantity, and of the required quality provid...
	(a) Seller defaults in the performance of any of its obligations hereunder, which default adversely affects, or will adversely affect, the delivery by Seller of coal to Buyers at the Prices, in the required quantity, and of the required quality provid...
	(b) Seller becomes insolvent, or becomes the subject of a petition in bankruptcy, either voluntarily or involuntarily, or any other proceeding under the federal bankruptcy laws; or is named in, or the Rosebud Mine, buildings, equipment or other facili...
	(b) Seller becomes insolvent, or becomes the subject of a petition in bankruptcy, either voluntarily or involuntarily, or any other proceeding under the federal bankruptcy laws; or is named in, or the Rosebud Mine, buildings, equipment or other facili...
	(c)  Seller becomes delinquent in the performance of any financial obligation; or
	(c)  Seller becomes delinquent in the performance of any financial obligation; or
	(d) Seller commits an anticipatory breach of any of its obligations hereunder.
	(d) Seller commits an anticipatory breach of any of its obligations hereunder.

	10.4 Buyers’ Remedies.
	10.4 Buyers’ Remedies.
	(a) to terminate this Agreement upon written notice to Seller, with no further obligations to Seller hereunder;
	(a) to terminate this Agreement upon written notice to Seller, with no further obligations to Seller hereunder;
	(b) to pay any financial obligations of Seller and to recover the amounts of such payments from Seller or offset them against any amounts due from any Buyer to Seller; and
	(b) to pay any financial obligations of Seller and to recover the amounts of such payments from Seller or offset them against any amounts due from any Buyer to Seller; and
	(c) to require that Seller furnish evidence, within thirty (30) days of Buyers’ request and in a form satisfactory to Buyers, of Seller’s financial capability to perform its obligations under this Agreement.
	(c) to require that Seller furnish evidence, within thirty (30) days of Buyers’ request and in a form satisfactory to Buyers, of Seller’s financial capability to perform its obligations under this Agreement.


	11. REPRESENTATIONS AND WARRANTIES
	11. REPRESENTATIONS AND WARRANTIES
	11.1 Mutual Representations.
	11.1 Mutual Representations.
	(a) it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation;
	(a) it is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation;
	(b) it has all regulatory authorizations necessary for it to legally perform its obligations under this Agreement;
	(b) it has all regulatory authorizations necessary for it to legally perform its obligations under this Agreement;
	(c)  the execution, delivery and performance of this Agreement are within its powers, have been duly authorized by all necessary action, and do not violate any of the terms and conditions in its governing documents, any contracts to which it is a part...
	(c)  the execution, delivery and performance of this Agreement are within its powers, have been duly authorized by all necessary action, and do not violate any of the terms and conditions in its governing documents, any contracts to which it is a part...
	(d) this Agreement and each other document executed and delivered in accordance with this Agreement constitutes a legally valid and binding obligation enforceable against it in accordance with its terms, subject to any equitable defenses;
	(d) this Agreement and each other document executed and delivered in accordance with this Agreement constitutes a legally valid and binding obligation enforceable against it in accordance with its terms, subject to any equitable defenses;
	(d) this Agreement and each other document executed and delivered in accordance with this Agreement constitutes a legally valid and binding obligation enforceable against it in accordance with its terms, subject to any equitable defenses;
	(e) it has made its own independent decision to enter into this Agreement and whether this Agreement is appropriate or proper for it based upon its own judgment, is not relying upon the advice or recommendations of another Party in so doing, and is ca...
	(e) it has made its own independent decision to enter into this Agreement and whether this Agreement is appropriate or proper for it based upon its own judgment, is not relying upon the advice or recommendations of another Party in so doing, and is ca...
	(f) there are no bankruptcy proceedings pending or being contemplated by it or, to its knowledge, threatened against it; and
	(f) there are no bankruptcy proceedings pending or being contemplated by it or, to its knowledge, threatened against it; and
	(g) no event of default with respect to it has occurred and is continuing and no such event or circumstance would occur as a result of its entering into or performing its obligations under this Agreement.
	(g) no event of default with respect to it has occurred and is continuing and no such event or circumstance would occur as a result of its entering into or performing its obligations under this Agreement.

	11.2 Seller’s Representations and Warranties.
	11.2 Seller’s Representations and Warranties.
	(a) it owns or controls the entirety of the Rosebud Mine and has in place, and will use its best efforts to maintain in place through the Term, all permits and authorities required by law to mine and sell coal from the Rosebud Mine through the Term;
	(a) it owns or controls the entirety of the Rosebud Mine and has in place, and will use its best efforts to maintain in place through the Term, all permits and authorities required by law to mine and sell coal from the Rosebud Mine through the Term;
	(b) it shall comply with all applicable laws, rules and regulations in its performance of this Agreement and in the operation of the Rosebud Mine;
	(b) it shall comply with all applicable laws, rules and regulations in its performance of this Agreement and in the operation of the Rosebud Mine;
	(c) it is not represented by a sales agent in respect to this Agreement; and
	(c) it is not represented by a sales agent in respect to this Agreement; and
	(d) it will deliver to Buyers pursuant to this Agreement only coal that it has the right to mine, sell and deliver free of any and all liens and encumbrances.
	(d) it will deliver to Buyers pursuant to this Agreement only coal that it has the right to mine, sell and deliver free of any and all liens and encumbrances.


	12. SUCCESSORS AND ASSIGNS
	12. SUCCESSORS AND ASSIGNS
	12.1 Assignment of Buyers’ Interest.
	12.1 Assignment of Buyers’ Interest.
	12.2 Assignment of Seller’s Interest.
	12.2 Assignment of Seller’s Interest.
	(a) Seller’s interest in this Agreement may be transferred or assigned to a third party (“Third Party Transferee”) only with the prior written consent of each of the Buyers, and only in conjunction with the assignment or transfer to said Third Party T...
	(a) Seller’s interest in this Agreement may be transferred or assigned to a third party (“Third Party Transferee”) only with the prior written consent of each of the Buyers, and only in conjunction with the assignment or transfer to said Third Party T...
	(b) As a condition of the assignment or transfer, the Third Party Transferee must agree to be bound by each and every term and condition of this Agreement as if such Third Party Transferee were an original party to this Agreement, including the restri...
	(b) As a condition of the assignment or transfer, the Third Party Transferee must agree to be bound by each and every term and condition of this Agreement as if such Third Party Transferee were an original party to this Agreement, including the restri...
	(c) Prior to the transfer, the Third Party Transferee shall furnish evidence satisfactory to each of the Buyers of its financial capability to perform under this Agreement and shall furnish, if reasonably requested by any of the Buyers, a bond or othe...
	(c) Prior to the transfer, the Third Party Transferee shall furnish evidence satisfactory to each of the Buyers of its financial capability to perform under this Agreement and shall furnish, if reasonably requested by any of the Buyers, a bond or othe...


	13. LAW GOVERNING CONSTRUCTION OF AGREEMENT
	13. LAW GOVERNING CONSTRUCTION OF AGREEMENT
	14. NOTICES AND REPORTS
	14. NOTICES AND REPORTS
	(a) If to Buyers:
	(a) If to Buyers:
	(b) If to Seller:
	(b) If to Seller:
	Westmoreland Mining LLC
	Westmoreland Mining LLC

	15. OPERATOR
	15. OPERATOR
	16. MOST FAVORED NATIONS; TEST BURNS
	16. MOST FAVORED NATIONS; TEST BURNS
	17. SEVERAL LIABILITY
	17. SEVERAL LIABILITY
	18. INDEMNIFICATION
	18. INDEMNIFICATION
	18.1 Seller’s Indemnity of Buyers.
	18.1 Seller’s Indemnity of Buyers.
	(a) Seller shall defend, indemnify, and hold Buyers, their officers, employees and agents harmless from all liability and expense on account of any and all claims, damages or actions arising from Seller’s actions under or related to this Agreement.
	(a) Seller shall defend, indemnify, and hold Buyers, their officers, employees and agents harmless from all liability and expense on account of any and all claims, damages or actions arising from Seller’s actions under or related to this Agreement.
	(b) Without limiting the generality of the foregoing, Seller’s obligations under subsection 18.1(a) shall extend to all claims, damages or actions alleging that Buyers are liable as owners, operators, potentially responsible parties, or responsible pa...
	(b) Without limiting the generality of the foregoing, Seller’s obligations under subsection 18.1(a) shall extend to all claims, damages or actions alleging that Buyers are liable as owners, operators, potentially responsible parties, or responsible pa...
	(c) The provisions of this subsection 18.1 shall survive the expiration or other termination of this Agreement.
	(c) The provisions of this subsection 18.1 shall survive the expiration or other termination of this Agreement.

	18.2 Buyers’ Indemnity of Seller.
	18.2 Buyers’ Indemnity of Seller.
	(a) Buyers shall defend, indemnify, and hold Seller, its officers, employees and agents harmless from all liability and expense on account of any and all claims, damages or actions arising from Buyers’ actions under or related to this Agreement.
	(a) Buyers shall defend, indemnify, and hold Seller, its officers, employees and agents harmless from all liability and expense on account of any and all claims, damages or actions arising from Buyers’ actions under or related to this Agreement.
	(b) Without limiting the generality of the foregoing, Buyers’ obligations under subsection 18.2 (a) shall extend to all claims, damages or actions alleging that Seller is liable as owner, operator, potentially responsible party, or responsible party, ...
	(b) Without limiting the generality of the foregoing, Buyers’ obligations under subsection 18.2 (a) shall extend to all claims, damages or actions alleging that Seller is liable as owner, operator, potentially responsible party, or responsible party, ...
	(c) The provisions of this subsection 18.2 shall survive the expiration or other termination of this Agreement.
	(c) The provisions of this subsection 18.2 shall survive the expiration or other termination of this Agreement.

	18.3 No Consequential or Punitive Damages.
	18.3 No Consequential or Punitive Damages.
	18.4 Limitation on Claims.
	18.4 Limitation on Claims.
	18.4 Limitation on Claims.
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	23.1 Further Assurances.
	23.1 Further Assurances.
	23.2 Severability.
	23.2 Severability.
	23.3 Construction.
	23.3 Construction.
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	23.4 No Third-Party Beneficiaries.
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