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ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement (this “Assignment”), executed to be 
effective as of 12:01 a.m. Pacific Daylight Time on October 24, 2019 (the “Effective Date”), is 
between Antelope Coal LLC, a Delaware limited liability company, Antelope Coal LLC as 
successor by conversion for Antelope Coal Company, a Wyoming corporation, Cordero Mining 
LLC, a Delaware limited liability company, Cordero Mining LLC as successor by conversion for 
Cordero Mining Co., a Delaware corporation, Caballo Rojo LLC, a Delaware limited liability 
company, Caballo Rojo LLC as successor by conversion for Caballo Rojo, Inc., a Delaware 
corporation, Spring Creek Coal LLC, a Delaware limited liability company, Youngs Creek 
Mining Company, LLC, a Delaware limited liability company, Sequatchie Valley Coal 
Corporation, a Tennessee corporation, and Cloud Peak Energy Resources LLC, a Delaware 
limited liability company, Cordero Oil and Gas LLC, a Delaware limited liability company 
(“Assignors”), and Navajo Transitional Energy Company, a Navajo Nation limited liability 
company (“Assignee”).  

Recitals

1. Assignors’ Parent company Cloud Peak Energy, Inc. and Assignors, and
Assignee, Navajo Transitional Energy Company, LLC, are parties to that certain Asset Purchase 
Agreement dated August 19, 2019, as amended (the “Agreement”).  Capitalized terms used and 
not otherwise defined in this Assignment (including the exhibit hereto) shall have the meanings 
ascribed to them in the Agreement. 

2. Pursuant to the Agreement, Assignors agreed, among other things, to assign to
Assignee all of Assignors’ right, title and interest in, to and under all Permits that form a part of 
the Purchased Assets, including but not limited to the Transferred Permits/Licenses described in 
Exhibit A to this Assignment (“Assigned Permits”). 

3. Pursuant to the Agreement, the parties to the Agreement agreed, among other
things, to cause Assignee to assume all Assumed Liabilities in, under or related to the Assigned 
Permits. 

4. Assignors and Assignee desire to execute this Assignment with respect to the
Assigned Permits in order to fulfill, in part, their obligations under the Agreement.   

Assignment and Assumption 

For good and valuable consideration, the receipt and sufficiency of which are 
acknowledged, subject to the terms and conditions set forth in the Agreement, Assignors hereby 
sell, assign and transfer to Assignee, free and clear of all Encumbrances other than Permitted 
Exceptions, all of Assignors’ right, title and interest in, to and under the Assigned Permits. 
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Subject to the terms and conditions set forth in the Agreement, Assignee hereby accepts 
the foregoing assignment and assumes and agrees to perform and discharge when due all 
Assumed Liabilities in, under or related to the Assigned Permits.

Notwithstanding the foregoing, to the extent that the sale, assignment and transfer of any 
Assigned Permit pursuant to this Assignment requires prior consent or approval of any Person or 
Governmental Authority, and such consent or approval has not been obtained prior to or on the 
Effective Date, then such Assigned Permit shall be subject to, Section 8.6 of the Agreement and 
the sale, assignment and transfer of any such Assigned Permit pursuant to this Assignment shall 
not be effective until such consent or approval shall have been obtained. Upon obtaining such 
consent or approval, the sale, assignment and transfer of any such Assigned Permit pursuant to 
this Assignment shall become effective automatically without any further action on the part of 
the parties hereto.  To the greatest extent permitted by Law, all Assumed Liabilities related to or 
associated with any such Assigned Permit shall be, and shall for all purposes be deemed to be, 
assumed by Assignee as of the Effective Date and Assignee shall thereafter be fully responsible 
and liable therefor. 

This Assignment incorporates by reference the representations and warranties, and 
associated limitations and disclaimers, made in the Agreement with respect to the Assigned 
Permits and no others.  This Assignment, being further documentation of the transactions 
contemplated by the Agreement, is subject in all respects to the terms and conditions of the 
Agreement.  In the event of a conflict between any provision of this Assignment and any 
provision of the Agreement, the provisions of the Agreement shall control. 

This Assignment and the covenants contained herein shall extend to and be binding upon 
and every benefit hereof shall inure to the parties hereto, their respective successors and assigns. 
This Assignment may be executed in counterparts, each of which shall be deemed an original, 
but all of which together shall be deemed to be one and the same agreement.  A signed copy of 
this Assignment delivered by facsimile, e-mail or other means of electronic transmission shall be 
deemed to have the same legal effect as delivery of an original signed copy of this Assignment.  

[Signature Page Follows]
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Exhibit A 

Assigned Permits 

[See attached.] 
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