
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

Current Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 30, 2016
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any 
of the following provisions:

[  ]   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[  ]   Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[  ]   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[  ]   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4c))

Page 1 of 90Submission Proof - D:\Dropbox (SEC Compliance)\2016 OPERATIONS\2016 EDGAR\10_October\Ro...

10/7/2016file:///D:/Dropbox%20(SEC%20Compliance)/2016%20OPERATIONS/2016%20EDGAR/10_October/R...



Item 1.01 Entry into a Material Definitive Agreement 

Weston Energy, LLC Transaction

On September 30, 2016, Royal Energy Resources, Inc. (the “Company”) entered into a Secured Promissory Note and a Pledge and Security 
Agreement with Weston Energy, LLC (“Weston”), under which the Company borrowed $2,000,000 from Weston (the “Loan”). The Loan 
bears interest at 8% per annum. All principal and accrued interest is due and payable on December 31, 2016. The Loan is payable, at the 
option of the Company, either in cash, or in common units (“Rhino Units”) of Rhino Resource Partners, LP (“Rhino”). In the event the 
Company elects to pay the Loan in Rhino Units, the number of Rhino Units that will be conveyed to satisfy the Loan will be equal to Loan 
balance divided by 80% of the average of the high and low price of Rhino’s common units for the twenty trading days prior to the date of 
payment.

Alternatively, the Company may elect to pay the Loan by the issuance to Weston of preferred equity units of Rhino. Preferred equity units 
consist of potential preferred equity units that may be issued to Weston or an affiliate in connection with a possible preferred equity 
investment of $28 million or more in Rhino, which would be effectuated in connection with a potential acquisition by Rhino of Armstrong 
Energy, Inc. (“Armstrong Energy”), a coal producer owned by affiliates of Weston. See “Rhino-Yorktown Partners, LLC Transaction,” 
infra. There is no assurance that Rhino’s acquisition of Armstrong Energy will be completed or, if completed, that Weston or its affiliates 
will make a preferred equity investment in Rhino.

The proceeds of the Loan were used to make an installment payment of $2,000,000 due to Rhino on September 30, 2016.

The foregoing summary of the Loan does not purport to be complete and is qualified in its entirety by reference to the definitive transaction 
documents. A copy of the Secured Promissory Note is attached hereto as Exhibit 10.1, and a copy of the Pledge and Security Agreement is 
attached hereto as Exhibit 10.2, and both are incorporated herein by reference.

Rhino-Yorktown Partners LLC Transaction

On September 30, 2016, Rhino entered into an equity exchange agreement (the “Agreement”) with the Company, Rhino Resources Partners 
Holdings, LLC (“Rhino Holdings”), an entity wholly-owned by certain investment partnerships managed by Yorktown Partners LLC 
(“Yorktown”), and Rhino GP LLC (“Rhino GP”), the general partner of Rhino. Rhino GP is a wholly-owned subsidiary of the Company.

Investment partnerships managed by Yorktown own substantially all of the outstanding common stock of Armstrong Energy, Inc. 
(“Armstrong Energy”), a coal producing company with mines located in the Illinois Basin in western Kentucky. The Agreement 
contemplates that prior to the closing of the transactions contemplated by the Agreement (the “Closing”), Yorktown will contribute its 
shares of common stock of Armstrong Energy to Rhino Holdings. At the Closing, Rhino Holdings will contribute those shares to Rhino in 
exchange for 10 million newly issued common units of Rhino. The Agreement also contemplates that Rhino GP will transfer a 50% 
ownership of Rhino GP to Rhino Holdings in connection with the issuance of the common units of Rhino for the common stock of 
Armstrong Energy.

The Closing is conditioned upon (i) the current bondholders of Armstrong Energy agreeing to restructure their bonds and (ii) Rhino 
refinancing its current revolving credit agreement with funds from an equity investment into Rhino to be arranged by Rhino Holdings. The 
Agreement is also subject to other standard closing conditions and required approvals.

The Agreement contains customary covenants, representations and warranties and indemnification obligations for breaches of, or the 
inaccuracy of representations or warranties or breaches of covenants contained in, the Agreement and associated agreements. Rhino has also 
agreed to enter into a Registration Rights Agreement with Rhino Holdings that provides Rhino Holdings with the right to demand two shelf 
registration statements and registration statements on Form S-1, as well as piggyback registration rights.
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The Agreement may be terminated by the mutual written consent of Rhino and Rhino Holdings or by either Rhino or Holdings if: (i) the 
Closing has not occurred on or before December 31, 2016 (unless the failure of Closing to occur is as a result of such terminating party’s 
inability or failure to satisfy the conditions to the Closing or if the non-terminating party has filed an action seeking specific performance); 
(ii) a law or order issued by a governmental authority prevents the Closing from occurring (unless such law or order resulted from such 
party’s failure to perform its obligations under the Agreement); (iii) the board of directors of Rhino GP fails to approve the transactions or 
transaction documents contemplated by the Agreement; or (iv) the lenders of Rhino’s credit facility fail to approve the transactions and 
transaction documents contemplated by the Agreement.

The parties anticipate the Agreement will be consummated on or before December 31, 2016.

Item 7.01 Regulation FD Disclosure

On October 6, 2016, the Company issued a press release announcing the matters discussed in Item 1.01. A copy of the press release is 
attached hereto as Exhibit 99.1 and is incorporated by reference into this Item 7.01.

In accordance with General Instruction B.2 of Form 8-K, the information in this report, including Exhibit 99.1, shall not be deemed “filed” 
for the purposes of Section 18 of the Securities Exchange Act of 1934 (“Exchange Act”) or otherwise subject to the liabilities of that section, 
nor shall such information, including Exhibit 99.1, be deemed incorporated by reference in any filing under the Securities Act of 1933 or the 
Exchange Act, except as shall be expressly set forth by specific reference in such filing.

Section 9 – Financial Statements and Exhibits 

Item 9.01 Financial Statements and Exhibits.

(a) Not applicable.

(b) Not applicable.

(c) Not applicable.

(d) Exhibits.

Exhibit No. Description

4.1 Form of Convertible Note

10.1 Secured Promissory Note dated September 30, 2016, issued to Weston Energy, LLC

10.2 Pledge and Security Agreement dated September 30, 2016, between Weston Energy, LLC and Royal Energy Resources, Inc. 

10.3 Equity Exchange Agreement dated September 30, 2016 by and among Rhino Resource Partners LP, Royal Energy 
Resources, Inc., Rhino Resources Partners Holdings, LLC, and Rhino GP LLC

99.1 Press Release dated October 6, 2016
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SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned, 
thereunto duly authorized.

ROYAL ENERGY RESOURCES, INC.

Date: October 6, 2016 By: /s/ William L. Tuorto

William L. Tuorto, Chief Executive Officer
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CONVERTIBLE PROMISSORY NOTE

$_____________.00 Charleston, South Carolina
April ___, 2016

FOR VALUE RECEIVED, Royal Energy Resources, Inc., a Delaware corporation (the “Maker”) promises to pay to the order of 
_________________________________________________________________ (together with any subsequent holder hereof, the 
“Holder”), the principal sum of ________________________________________ Dollars and No Cents ($____________.00), plus simple 
interest at the rate of ten percent (10%) per annum. Accrual of interest shall commence on the first business day to occur after the date of 
initial issuance and continue until payment in full of the principal sum has been made or duly provided for. This Note is in registered form 
and is part of a series of obligations issued in registered form. This Note is subject to the following additional provisions.

1. Maturity Date. This Note shall mature on November 1, 2016 (the “Maturity Date”), at which time all principal and accrued but 
unpaid interest due on this Note will be due and payable in full.

2. Interest. All accrued interest will be due on the Maturity Date.

3. Default Interest. In the event this Note is not paid in full on the Maturity Date, this Note shall bear interest at the rate of 12% per 
annum until paid in full.

4. Prepayment Right. Subject to the written approval by Holder, the Maker may prepay any amount due on this Note in part or in 
whole without premium or penalty. Any prepayment shall be applied first to accrued interest and the balance to reduction of the outstanding 
principal.

5. Address for Payments. Principal and interest payments are payable at the address of the Holder as set forth below, or at such 
other address that Holder may designate in writing to the Maker.

6. Optional Conversion of Note. The Holder of this Note is entitled, at its option, to convert all or a part of the principal amount of 
this Note, and all accrued interest on the principal amount converted, into shares of Common Stock, par value $0.00001 per share, of the 
Maker (“Conversion Shares”) at a conversion price for each Conversion Share equal to $5.50 per Conversion Share (“Conversion Price”) 
(an “Optional Conversion”).

7. Mandatory Conversion of Note. The Maker of this Note is entitled, at its option, to convert all or a part of the principal amount 
of this Note, and all accrued interest on the principal amount converted, into Conversion Shares at the Conversion Price on the Maturity 
Date (a “Mandatory Conversion”).

8. Adjustment of Conversion Price. The Conversion Price in effect at any time shall be subject to adjustment as follows:
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a. If the Maker shall at any time after the issue date of this Note subdivide its outstanding Common Stock, by split-up or 
otherwise, or combine its outstanding Common Stock, or issue additional shares of its Common Stock in payment of a stock 
dividend in respect of its Common Stock, the Conversion Price shall forthwith be proportionately decreased in the case of a 
subdivision, forward stock split or stock dividend, or proportionately increased in the case of a reverse stock split or 
combination. 

b. In case of any consolidation or merger of the Maker with or into any other corporation (other than a consolidation or merger in 
which the Maker is the surviving corporation), or in case of any sale or transfer of all or substantially all of the assets of the 
Maker, the Holder of this Note shall after such consolidation, merger, sale or transfer have the right to convert this Note into 
the kind and amount of shares of stock and other securities and property which such Holder would have been entitled to 
receive upon such consolidation, merger, sale or transfer if he had held the Common Stock issuable upon the conversion of this 
Note immediately prior to such consolidation, merger, sale or transfer.

9. Mechanics of Optional Conversion. An Optional Conversion of this Note shall be effectuated by surrendering this Note to the 
Maker (if such Conversion will convert all outstanding principal) together with the form of conversion notice attached hereto as Exhibit A 
(the “Notice of Optional Conversion”) executed by the Holder evidencing such Holder’s intention to convert this Note or a specified portion 
(as above provided) hereof, and accompanied, if required by the Maker, by proper assignment hereof in blank. Interest accrued or accruing 
from the date of issuance to the date of conversion shall be paid or converted into Common Stock as set forth above. No fraction of a share 
or scrip representing a fraction of a share will be issued on conversion, but the number of shares issuable shall be rounded to the nearest 
whole share. The date on which Notice of Optional Conversion is given (the “Conversion Date”) shall be deemed to be the date on which 
the Holder delivers the Notice of Optional Conversion duly executed to the Maker. Certificates representing Conversion Shares will be 
delivered to the Holder to the address specified by the Holder in the Notice of Optional Conversion.

10. Mechanics of Mandatory Conversion. A Mandatory Conversion of this Note shall be effectuated by the Maker sending the 
Holder a notice of conversion to the Holder (the “Notice of Mandatory Conversion”) at least ten days prior to the Maturity Date. Interest 
accrued or accruing from the date of issuance to the date of conversion shall be paid or converted into Common Stock as set forth above. No 
fraction of a share or scrip representing a fraction of a share will be issued on conversion, but the number of shares issuable shall be rounded 
to the nearest whole share. Any Mandatory Conversion of this Note shall occur on the Maturity Date. The Holder authorizes email delivery 
of a Notice of Mandatory Conversion to the email address set forth on the signature page hereto, if any. Certificates representing Conversion 
Shares will be delivered to the Holder to the address specified by the Holder in the note register maintained by the Maker.

11. No Rights Until Conversion. Nothing contained in this Note shall be construed as conferring upon the Holder the right to vote 
or to receive dividends or to consent or receive notice as a shareholder in respect of any meeting of shareholders or any rights whatsoever as 
a shareholder of the Company, unless and to the extent converted in accordance with the terms hereof.
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12. Usury Savings Clause. If from any circumstances whatsoever fulfillment of any provision of this Note at the time performance 
of such provision shall be due shall involve transcending the limit prescribed by any applicable usury statute or any other applicable law, 
with regard to obligations of like character and amount, then, ipso facto, the obligation to be fulfilled shall be reduced to the limit of such 
validity, so that in no event shall any exaction be possible under this Note or under any other instrument evidencing or securing the 
indebtedness evidenced hereby, that is in excess of the current limit of such validity, but such obligation shall be fulfilled to the limit of such 
validity.

13. No Waiver of Rights. Presentment for payment, demand, protest and notice of demand, notice of dishonor and notice of 
nonpayment and all other notices are hereby waived by Maker. No failure to accelerate the debt evidenced hereby by reason of default 
hereunder, acceptance of a past due installment, or indulgences granted from time to time shall be construed (1) as a novation of this Note or 
as a restatement of the indebtedness evidenced hereby or as a waiver of such right of acceleration or of the right of the Holder thereafter to 
insist upon strict compliance with the terms of this Note, or (2) to prevent the exercise of such right of acceleration or any other right granted 
hereunder or by applicable law; and Maker hereby expressly waives the benefit of any statute or rule of law or equity now provided, or 
which may hereafter be provided, which would produce a result contrary to or in conflict with the foregoing. No extension of the time for 
the payment of this Note or any installment due hereunder, made by agreement with any person now or hereafter liable for the payment of 
this Note shall operate to release, discharge, modify, change or affect the original liability of the Maker under this Note, either in whole or in 
part, unless the Holder agrees otherwise in writing. This Note may not be changed orally, but only by an agreement in writing signed by the 
party against whom enforcement of any waiver, change, modification or discharge is sought.

14. Securities Law Exemption; Transfers. This Note has been issued subject to investment representations of the original purchaser 
hereof and may be transferred or exchanged only in compliance with the Securities Act of 1933, as amended (the “Act”), and other 
applicable state and foreign securities laws. The Holder shall deliver written notice to the Maker of any proposed transfer of this Note. This 
Note is transferable only upon due notice being given to the Maker and evidence of issuance and transfer is reflected in the books and 
records of the Maker. In the event of any proposed transfer of this Note, the Maker may require, prior to issuance of a new Note in the name 
of such other person, that it receive reasonable transfer documentation including legal opinions that the issuance of the Note in such other 
name does not and will not cause a violation of the Act or any applicable state or foreign securities laws. Prior to due presentment for 
transfer of this Note, the Maker and any agent of the Maker shall treat the person in whose name this Note is duly registered as the owner 
hereof for the purpose of receiving payment as herein provided and for all other purposes, whether or not this Note be overdue, and neither 
the Maker nor any such agent shall be affected by notice to the contrary. Upon conversion of this Note into Conversion Shares, this Note 
shall be cancelled on the books and records of the Maker and shall no longer be enforceable against the Maker.
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15. Representations by Holder. The Holder hereby warrants and represents as follows as to the Conversion Shares it will receive 
pursuant to this Agreement:

a. The Holder has been advised that this Note and the Conversion Shares have not been registered under the Securities Act, or 
any state securities act in reliance on exemptions therefrom; 

b. The Holder is an accredited investor, as defined in Rule 502 promulgated under the Securities Act of 1933 on the basis set 
forth the signature page hereto; 

c. The Holder agrees that the certificate or certificates representing the Conversion Shares will be inscribed with substantially the 
following legend:

“The securities represented by this certificate have not been registered under the Securities Act of 1933. The securities 
have been acquired for investment and may not be sold, transferred or assigned in the absence of an effective registration 
statement for these securities under the Securities Act of 1933 or an opinion of counsel acceptable to the issuer of the 
securities represented by this certificate that registration is not required under said Act.”

d. The Holder is acquiring this Note, and may acquire the Conversion Shares, for its own account and not with a view toward the 
gifting, distribution or resale thereof, and the Holder agrees that the Holder will not sell or offer to sell any portion of the Note 
or the Conversion Shares, or negotiate in respect thereof with any person or persons whomsoever, so as thereby to bring the 
transaction in which the Holder acquired the Note or the Conversion Shares within the provisions of Section 5 of the Securities 
Act of 1933, as amended, or the registration requirement of any other federal or state securities statute; and

e. The Holder further represents and warrants that (a) the Holder has reviewed the reports filed by the Maker with the Securities 
and Exchange Commission (available at www.sec.gov), (b) the Holder has been presented with and has acted upon the 
opportunity to ask questions of and receive answers from the Maker relating to the business and financial condition of the 
Maker and to obtain any additional information necessary to verify the accuracy of the information made available to the 
Holder; (c) the Holder has had the opportunity to fully negotiate the terms and conditions of this Agreement; (d) the Holder 
understands and acknowledges that the Note and the underlying Conversion Shares the Holder is acquiring hereby are 
speculative securities and involve a high degree of risk and that no federal or state agency has made any finding or 
determination as to the fairness for public or private investment in, nor any recommendations or endorsement of, the Note or 
the Conversion Shares as an investment; (e) the Holder has such knowledge and experience in business and financial matters 
that the Holder is capable of evaluating the merits and risks of an investment in the Note and the Conversion Shares; (g) the 
Holder’s financial situation is such that the Holder can afford the risks of an investment in the Note and the Conversion Shares; 
and (h) the Holder also represents that it has (1) adequate means of providing for his, her or its current needs and possible 
personal contingencies, and (2) has no need for liquidity in the Note or the Conversion Shares.
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16. Recovery of Attorney’s Fees. In the event that this Note is collected by law or through an attorney at law, or under advice 
therefrom, the Maker agrees to pay all costs of collection, including reasonable attorneys’ fees actually incurred.

17. Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of Delaware. This Note 
has not been given in connection with a consumer loan or a consumer transaction.

MAKER:

ROYAL ENERGY RESOURCES, INC., A
Delaware corporation

By: William L. Tuorto
Its: Chief Executive Officer

Date:________________

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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HOLDER SIGNATURE PAGE TO CONVERTIBLE NOTE

IN WITNESS WHEREOF, the Holder named below has caused this Convertible Note to be duly executed by his/her/its respective 
authorized signatory as of the date hereof.

Name of Holder: ________________________________________________________

Signature of Authorized Signatory of Holder: __________________________________

Name of Authorized Signatory: ____________________________________________________

Title of Authorized Signatory: _____________________________________________________

Email Address of Authorized Signatory: _____________________________________________

Address for Notice of Holder: ___________________________________________________

______________________________________________________________________________

Address for Delivery of Conversion Shares to Holder (if not same as address for notice):

______________________________________________________________________________

SSN or TIN Number: ________________________ 

The Holder hereby represents and warrants to the Maker that he/she/it is an accredited investor on the grounds listed below:

[  ] 1. Any natural person whose individual net worth, or joint net worth with that person’s spouse, at the time of such 
investor’s purchase, exceeds $1,000,000 (excluding the value of your primary residence);

[  ] 2. Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or 
joint income with that person’s spouse in excess of $300,000 in each of those years and has a reasonable expectation 
of reaching the same income level in the current year; 

[  ] 3. Any corporation, limited liability company or partnership which has more than $5,000,000 of assets; 

[  ] 4. Any corporation, limited liability company or partnership in which all of the equity owners are accredited investors; 
or 

[  ] 5. None of the above. 
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EXHIBIT A

NOTICE OF CONVERSION

(To be Executed by the Registered Holder in order to Convert the Note)

The undersigned hereby irrevocably elects to convert $ ________________ of the principal amount and accrued interest of the 
above Note into Common Stock of ROYAL ENERGY RESOURCES, INC. according to the conditions hereof, as of the date written below.

Date of Conversion ____________________________________________________________

Principal Amount Converted ____________________________________________________

Signature_____________________________________________________________________

[Name]

Address:______________________________________________________________________

_______________________________________________________________________
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EXECUTION VERSION

THIS SECURED PROMISSORY NOTE (this “Note”) HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD, TRANSFERRED OR 
OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT 
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN APPLICABLE EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS OF SUCH ACT AND SUCH LAWS.

SECURED PROMISSORY NOTE

$2,000,000.00  September 30, 2016

FOR VALUE RECEIVED, the undersigned, Royal Energy Resources, Inc., a Delaware corporation (the “Maker”), hereby 
promises to pay to the order of Weston Energy LLC, a Delaware limited liability company (the “Payee”), the principal sum of TWO 
MILLION DOLLARS AND ZERO CENTS ($2,000,000.00), on the terms set forth herein. The Maker shall also pay interest at the Interest 
Rate (defined below) (a) from the date hereof until paid in full, on the unpaid principal balance hereof, and (b) from the date due until paid 
in full, on the accrued interest hereon and all other amounts owing hereunder. “Interest Rate” means a rate of eight percent (8.00%) per 
annum, based on a 365/366-day year and actual days elapsed; provided, however, that if any amount on this Note is not paid when due, the 
Interest Rate shall increase by three percent (3.00%) per annum (to a total of eleven percent (11.00%) per annum) until such amount is paid. 
Principal and accrued interest shall be due and payable on December 31, 2016.

All payments shall be made either, at the Payee’s option, (a) in lawful money of the United States of America or (b) by a Common 
Equity Transfer, in each case at the principal office of the Payee, or at such other place as the holder hereof may from time to time designate 
in writing to the Maker; provided, however, that if the AEI Investment has been made, the Maker may, at its option, pay this Note in full 
pursuant to a Preferred Equity Transfer. All payments shall be credited first, to amounts due hereunder other than principal and interest, 
second, to accrued interest hereon and then to principal hereof. Any payment that is due on a day that is not a Business Day shall instead be 
due on the next-succeeding business day on which banks are not so required or authorized to close

The Maker may prepay the outstanding principal balance of, and accrued and unpaid interest on, this Note, in whole or in part, at 
any time and from time to time, without premium or penalty. Any such prepayment shall be made together with payment of interest accrued 
on the amount of principal being prepaid through the date of such prepayment. If all or any portion of this Note is paid or prepaid, then the 
amount so repaid may not be re-borrowed.
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As used herein, the following terms shall have the following meanings:

“AEI” means Armstrong Energy, Inc., a Delaware corporation.

“AEI Investment” means the investment in Preferred Equity Units by the Payee or any of its Affiliates after the Closing Date of at 
least $28,000,000 in the aggregate in connection with the AEI Transaction.

“AEI Transaction” means a transactions or series or related transactions pursuant to which the Payee or any of its Affiliates 
exchange shares of common stock of AEI for Common Units, all on terms and conditions satisfactory to the Payee in its sole discretion.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under direct or 
indirect common control with such Person. A Person shall be deemed to control a second Person if such first Person possesses, directly or 
indirectly, the power (i) to vote five percent (5%) or more of the securities having ordinary voting power for the election of directors or 
managers of such second Person or (ii) to direct or cause the direction of the management and policies of such second Person, whether 
through the ownership of voting securities, by contract or otherwise.

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as now or hereafter in effect, or any successor 
thereto, as hereafter amended.

“Business Day” means any day other than Saturday, Sunday or any other day on which commercial banks in New York, New York 
are authorized or required by law to close.

“Closing Date” means the date of this Note.

“Common Equity Transfer” means the transfer by the Maker to the Payee or, at the Payee’s option, to an Affiliate of the Payee, of a 
number of Common Units (rounded up to the nearest whole number) equal to (a) the outstanding principal amount of this Note plus and all 
accrued interest divided by (b) the Discount Price.

“Common Unit” has the meaning set forth in the Rhino Partnership Agreement as in effect on the Closing Date.

“Discount Price” means, as of the date of demand for payment hereunder, an amount equal to the average VWAP for the Equity 

Interests of Rhino for the period consisting of twenty (20) Trading Days preceding such date of demand multiplied by four-fifths (4/5th); 
provided, however, that in no event shall such amount be equal to or less than zero dollars ($0.00).

“Equity Interests” has the meaning provided in the Security Agreement.

“Indebtedness” means: (a) all indebtedness of the Maker for the repayment of borrowed money, whether or not represented by 
bonds, debentures, notes or similar instruments, together with all accrued and unpaid interest thereon; (b) all other indebtedness of the 
Maker evidenced by bonds, debentures, notes, guarantees or similar instruments, including all accrued and unpaid interest thereon; and (c) 
all obligations of the Maker as lessee or lessees under leases that have been recorded by the Maker as capital leases in accordance with U.S. 
generally accepted accounting principles. For the avoidance of doubt trade payables and accrued compensation and expenses, in each case 
incurred in the ordinary course of business, shall not constitute Indebtedness.
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“Lien” means any lien, security interest or other charge or encumbrance of any kind, or any other type of preferential arrangement 
including, without limitation the lien or retained security title of a conditional vendor and any easement, right of way or other encumbrance 
on title to real property.

“Loan Documents” means, collectively, this Note, the Security Agreement, each Securities Account Control Agreement (as defined 
in the Security Agreement) and each other agreement, document or instrument delivered in connection herewith or therewith.

“Person” means any individual, partnership, joint venture, firm, corporation, limited liability company, association, central bank, 
trust or other enterprise or any governmental or political subdivision or any agency, department or instrumentality thereof.

“Preferred Equity Transfer” means the transfer by the Maker to the Payee or, at the Payee’s option, to an Affiliate of the Payee, of a 
number of Preferred Equity Units (rounded up to the nearest whole number) equal to the outstanding principal amount of this Note and all 
accrued and unpaid interest hereon, all at the Maker’s expense, in accordance with applicable laws and pursuant to procedures satisfactory to 
the Payee in its sole discretion.

“Preferred Equity Units” means a series of preferred equity interests to be authorized by Rhino after the Closing Date with terms 
satisfactory to the Payee in its sole discretion.

“Rhino” means Rhino Resource Partners LP, a Delaware limited partnership.

“Rhino Partnership Agreement” means the Third Amended and Restated Partnership Agreement of Limited Partnership of Rhino 
Resource Partners LP.

“Security Agreement” means the Pledge and Security Agreement, dated as of the date hereof, made by the Maker in favor of the 
Payee and accepted by the Payee.

“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Securities Exchange Act of 1934, as 
amended (but shall not be deemed to include the location and/or reservation of borrowable shares of Common Stock).

“Trading Day” means any day other than Saturday, Sunday or any other day on which the Trading Market lists the price of, or 
conducts trades of, the Equity Interests of Rhino.

“Trading Market” means any one of the following markets or exchanges on which the Common Units are listed or quoted for 
trading on the date in question: the Nasdaq SmallCap Market, the American Stock Exchange, the New York Stock Exchange or the Nasdaq 
National Market.
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“VWAP” means, for any Trading Day, the price determined as follows: (a) if on such Trading Day the Common Units are then 
listed or quoted on a Trading Market, the daily volume weighted average price of the Common Units for such Trading Day on the Trading 
Market on which the Common Units are then listed or quoted as reported by Bloomberg Financial L.P. (based on a Trading Day from 9:30 
a.m. Eastern Time to 4:00 p.m. Eastern Time); and (b) if clause (a) does not apply on such Trading Day, the average of the high and low 
price of the Common Units for such Trading Day as listed or quoted on the OTC Bulletin Board or OTC Markets, LLC.

The following are events of default under this Note (each, an “Event of Default”):

(i) The Maker shall fail to make when due any payment of principal, interest or other amount under this Note.

(ii) Any representation or warranty made by the Maker herein, in any other Loan Documents or in any other agreement, document, 
instrument or certificate furnished by the Maker to Payee proves untrue as of the date hereof or omits any statement necessary to make the 
statements contained therein, in light of the circumstances under which they were made, not false or misleading.

(iii) (A) The Maker shall commence a voluntary case concerning itself under the Bankruptcy Code; (B) an involuntary case is 
commenced against the Maker and the petition is not contested within fifteen (15) days, or is not dismissed or stayed within sixty (60) days, 
after commencement of the case; (C) a custodian (as defined in the Bankruptcy Code) is appointed for, or takes charge of, all or substantially 
all of the property of the Maker or the Maker commences any other proceedings under any reorganization, arrangement, adjustment of debt, 
relief of debtors, dissolution, insolvency or liquidation or similar law of any jurisdiction whether now or hereafter in effect relating to the 
Maker or there is commenced against the Maker any such proceeding which remains undismissed and unstayed for a period of sixty (60) 
days; (D) any order of relief or other order approving any such case or proceeding is entered; (E) the Maker is adjudicated insolvent or 
bankrupt; (F) the Maker suffers any appointment of any custodian or the like for it or any substantial part of its property to continue 
undischarged and unstayed for a period of thirty (30) days; (G) the Maker makes a general assignment for the benefit of creditors; (H) the 
Maker shall by any act or failure to act consent to, approve of or acquiesce in any of the foregoing; or (I) any corporate action is taken by the 
Maker for the purpose of effecting any of the foregoing.

(iv) Any judgment, writ or warrant of attachment or of any similar post-judgment process in an amount in excess of Two Hundred 
Fifty Thousand and no/100 Dollars ($250,000) shall be entered or filed against the Maker or against any of its properties or assets and 
remain unsatisfied and unstayed for a period of thirty (30) days;

(v) The Maker dissolves, liquidates or otherwise ceases to actively conduct business or takes corporate action authorizing any of 
the foregoing.
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(vi) The Maker shall fail in any material respect to comply with any law, rule, regulation or order to which it or its assets are 
subject if such failure to comply is reasonably likely to have a material adverse effect on the ability of the Maker to repay this Note.

(vii) The Maker shall fail to comply with any covenant contained in the Security Agreement or in any other Loan Document.

Within five (5) business days of receiving knowledge of any condition, event or act that would, or with the giving of notice or lapse 
of time would, constitute any Event of Default, the Maker shall give written notice thereof to the Payee.

Upon the occurrence of any Event of Default, then, and in any such event, the Payee may, by notice to the Maker, declare this 
Note, all interest hereon and all other amounts payable hereunder to be forthwith due and payable, whereupon this Note, all such interest and 
all such amounts shall become and be forthwith due and payable, without presentment, demand, protest or further notice of any kind, all of 
which are hereby expressly waived by the Maker; provided that if any Event of Default under sub-paragraph (iv) above occurs, this Note, all 
such interest and all such amounts shall automatically become and be due and payable, without presentment, demand, protest or any notice 
of any kind, all of which are hereby expressly waived by the Maker.

No right or remedy herein conferred upon or reserved to the Payee is intended to be exclusive of any other right or remedy 
available with respect hereto or to a default hereunder. Every such right and remedy shall, to the extent permitted by law, be cumulative and 
in addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. No assertion or 
employment of any right or remedy hereunder shall prevent the concurrent assertion or employment of any other right or remedy. No delay 
by the Payee in exercising or omission of the Payee to exercise any right or remedy accruing hereunder shall constitute a waiver of any such 
right or remedy or acquiescence in any default. Every such right or remedy may be exercised from time to time, as often as may be 
expedient, by the Payee.

No failure on the part of the Payee to exercise, and no delay in exercising, any right hereunder or under this Note shall operate as a 
waiver thereof; nor shall any single or partial exercise of any such right preclude any other or further exercise thereof or the exercise of any 
other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

The Maker represents and warrants to the Payee as follows:

(i) The Maker is a corporation duly organized and validly existing under the laws of the State of Delaware and has all 
requisite power and authority to own or use its properties and assets and to carry on its business operations as now conducted and 
as currently proposed to be conducted.
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(ii) The Maker has all power and authority to enter into this Note, and that this Note and the transactions contemplated 
herein have been authorized by all action required under its certificate of incorporation, by-laws or otherwise under any agreement, 
document or applicable law. Neither the execution and delivery by the Maker of this Note nor the consummation or performance by 
the Maker of the transactions contemplated by this Note to be consummated or performed by it (i) results or will result in any 
violation of the certificate of incorporation or by-laws of the Maker or other organizational or governing documents of the Maker; 
or (ii) violates or conflicts with, or constitutes a breach of any of the terms or provisions of or a default under, or results in the 
creation or imposition of any lien upon any property or asset of the Maker, the trigger of any charge, payment or requirement of 
consent, or the acceleration or increase of the maturity of any payment date under: (A) any contract or (B) any applicable law or 
order to which the Maker or any of their respective properties is subject.

(iii) Except as incurred hereunder, or as set forth in Schedule A hereto, the Maker has incurred no Indebtedness.

While this Note remains outstanding, the Maker covenants to the Payee as follows:

(i) The Maker will apply the proceeds of this Note to the uses described on Schedule B and for no other purposes.

(ii) Except for this Note, and except for loans from Affiliates and loans from third parties in the form of convertible notes, 
the Maker will not, directly or indirectly, create, incur, assume, guarantee, acquire, become liable, contingently or 
otherwise, with respect to, or otherwise become responsible for payment of any Indebtedness or indebtedness of any 
other person or entity.

(iii) The Maker will not, directly or indirectly, (i) declare or pay any dividend or make any distribution to Maker’s 
shareholders; (ii) purchase, redeem or otherwise acquire or retire for value any of the Maker’s stock; or (iii) make any 
payment (whether for principal, premium, if any, or interest) on, purchase, defease, redeem, prepay, decrease or 
otherwise acquire or retire for value, prior to any scheduled final maturity, scheduled repayment or scheduled sinking 
fund payment, any Indebtedness of the Maker.

(iv) The Maker will not, in a single transaction or series of related transactions, consolidate or merge with or into any 
entity, or sell, assign, transfer, lease, convey, encumber or otherwise dispose of any of its assets other than inventory 
or obsolete or worn-out equipment sold in the ordinary course of the Maker’s business, to any person or entity.

(v) The Maker shall not, after the date hereof, create or incur or, except for Liens in favor of the Payee and Liens arising 
with respect to taxes that are not yet due and payable, assume or suffer to exist, any Lien on or with respect to any of 
its properties of any character (real, personal or other) (including without limitation accounts) whether now owned or 
hereafter acquired, or sign or file or, except with respect to Liens existing in favor of the Payee, suffer to exist, under 
the Uniform Commercial Code of any jurisdiction, a financing statement that names the Maker as debtor, or sign or 
suffer to exist, or permit any of its subsidiaries to sign or suffer to exist, any security agreement authorizing any 
secured party thereunder to file such financing statement, other than the Payee, or assign any accounts or other right 
to receive income.
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The Maker shall cause a Form 1099-INT to be issued to the Payee with respect to the interest paid under this Note during the tax 
year ended December 31, 2016 on or before January 31, 2017 and by each January 31 for each December 31 thereafter.

The Payee shall deliver a duly executed IRS Form W-9 to the Maker concurrently with the delivery by the Maker to Payee of this 
Note.

From the date of this Note until December 31, 2016, the Payee shall not effect Short Sales of the Common Units.

This Note shall be construed in accordance with and governed by the laws of the State of New York. The Maker: (i) agrees that any 
legal suit, action or proceeding arising out of or relating to this Note will be instituted exclusively in state or Federal courts located in New 
York County in the State of New York; (ii) waives any objection that it may have with respect to venue or forum non conveniens in any such 
suit, action or proceeding; and (iii) irrevocably consents to the jurisdiction of the state and Federal courts located in New York County in the 
State of New York in any such suit, action or proceeding. Each of the parties hereto further agrees to accept and acknowledge service of any 
and all process which may be served in any such suit, action or proceeding and agree that service of process upon such party mailed by 
certified mail to such party’s address will be deemed in every respect effective service of process upon such party in any such suit, action or 
proceeding. A final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. Nothing in this Note shall affect any right that the Payee may otherwise have to bring any 
action or proceeding relating to this Note in the courts of any jurisdiction.

THE PARTIES HERETO AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM 
OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS NOTE.

The Maker agrees to indemnify and hold harmless the Payee and its partners, affiliates, employees and agents, from and against any 
and all liabilities, obligations, losses, damages, penalties, actions, judgments, costs, suits and expenses of any kind or nature arising from 
breaches of the Maker’s representations and warranties set forth herein and arising from claims by parties other than the Payee and its 
affiliates regarding the transaction contemplated herein or the actual or proposed execution, delivery, enforcement and performance of the 
agreements referred to herein and any agreements executed in connection herewith or therewith.
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The Payee may sell, assign or otherwise transfer, or sell participations in, this Note, in whole or in part, upon written notice to the 
Maker. On request by the Payee in connection with any such transfer, the Payee will, against the return of this Note, issue a new Note or 
Notes to the respective persons entitled thereto, in substantially the form of this Note but in the name of such persons.

Time is of the essence in the performance of the Maker's obligations under this Note.

All notices and other communications hereunder shall be in writing and shall be deemed given if delivered by hand, mailed by 
registered or certified mail (return receipt requested), sent by electronic mail or sent by Federal Express or other recognized overnight 
courier to the parties at the following addresses (or at such other address for a party as shall be specified by like notice):

If to the Maker: Royal Energy Resources, Inc.
56 Broad Street, Suite 2
Charleston, SC  29401
Email:  williamtuorto@royalenergy.us
Attention:  William L. Tuorto

with a copy to:

Davis Gillett Mottern & Sims, LLC
1230 Peachtree Street, NE, Suite 2445
Atlanta, Georgia 30309
Email: bmottern@investmentlawgroup.com
Attention:  Robert J. Mottern

If to the Payee: Weston Energy LLC
c/o Yorktown Energy Partners XI, L.P.

410 Park Avenue, 19th Floor
New York, New York 10022-4407
Email: blawrence@oakcliffcapital.com
Attention: Bryan R. Lawrence

with a copy to:

Thompson & Knight LLP
One Arts Plaza
1722 Routh Street, Suite 1500
Dallas, Texas 75201-2533
Email: AnnMarie.Cowdrey@tklaw.com
Attention:  Ann Marie Cowdrey

8

Page 21 of 90Submission Proof - D:\Dropbox (SEC Compliance)\2016 OPERATIONS\2016 EDGAR\10_October\...

10/7/2016file:///D:/Dropbox%20(SEC%20Compliance)/2016%20OPERATIONS/2016%20EDGAR/10_October/R...



This Note embodies the entire agreement of the Maker and the Payee with respect to the subject matter hereof and supersedes all 
prior agreements and understandings with respect to such subject matter.

The Maker hereby agrees, subject only to any limitation imposed by applicable law, to pay all expenses, including all attorneys’ 
fees and out-of-pocket legal expenses, incurred by the Payee in endeavoring to collect any amounts payable hereunder that are not paid 
when due, whether by declaration or otherwise. The Maker hereby agrees to indemnify and hold harmless the Payee from any and all claims, 
actions, causes of action, demands, losses, damages, liabilities, costs and expenses (including reasonable attorneys’ fees and expenses), 
asserted against, resulting to, imposed upon, or incurred by the Payee, directly or indirectly, by reason of or resulting from this Note other 
than any such claims arising as a result of the Payee’s gross negligence or willful misconduct.

Notwithstanding anything to the contrary contained in this Note, in no event shall the interest payable hereon, whether before or 
after maturity, exceed the maximum interest which, under applicable law, may be charged on this Note.

The terms and conditions of this Note shall not be amended, changed, terminated or waived except by a writing duly executed by 
the Payee and the Maker.

*******
[Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned, by its duly authorized and acting officers below, has executed this Note as of the date 
first set forth above.

ROYAL ENERGY RESOURCES, INC. 

By: 

Name: 

Title: 

[Secured Promissory Note]
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Schedule A
Maker Indebtedness

1. Convertible Notes to various investors in the original principal amount of $2,150,000.

2. Demand note dated March 6, 2015 payable to E-Starts Money Co. in the original principal amount of $203,593.

3. Demand note dated June 11, 2015 payable to E-Starts Money Co. in the original principal amount of $200,000

4. Demand note dated September 22, 2016 payable to E-Starts Money Co. in the original principal amount of $50,000.
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Schedule B
Use of Proceeds

The proceeds will be used to make a payment of $2,000,000 due to Rhino under the Note, dated March 21, 2016, in the original principal 
amount of $7,000,000.
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EXECUTION VERSION

THIS PLEDGE AND SECURITY AGREEMENT, dated as of September 30, 2016 (as the same may be amended, restated or 
otherwise modified from time to time, this “Agreement”), is made by ROYAL ENERGY RESOURCES, INC., a Delaware corporation (the 
“Borrower”), having an address at 56 Broad Street, Suite 2, Charleston, SC 29401, in favor of WESTON ENERGY LLC, a Delaware 
limited liability company (together with it successors and assigns, the “Secured Party”).

RECITALS:

(1) This Agreement is made pursuant to the Secured Promissory Note, dated as of the date hereof (as amended, restated or 
otherwise modified from time to time, the “Note”), in the principal amount of $2,000,000.00, made by the Borrower to the order of the 
Secured Party.

(2) It is a condition precedent to the making of loan contemplated by the Note that the Borrower shall have executed and delivered 
to the Secured Party this Agreement.

NOW, THEREFORE, in consideration of the benefits accruing to the Borrower, the receipt and sufficiency of which are hereby 
acknowledged, the Borrower hereby makes the following representations and warranties to the Secured Party and hereby covenants and 
agrees with the Secured Party as follows:

ARTICLE I.

DEFINITIONS AND TERMS

Section 1.01 Defined Terms. Capitalized terms used in this Agreement and not otherwise defined in this Agreement shall have the 
meanings given to such terms in the Note. Unless otherwise defined herein, all terms used herein and defined in the UCC shall have the 
same definitions herein as specified therein; provided, however, that if a term is defined in Article 9 of the UCC differently than in another 
Article of the UCC, the term shall have the meaning specified in Article 9 of the UCC.

Section 1.02 Additional Defined Terms. The following terms shall have the meanings herein specified unless the context otherwise 
requires:

“Agreement” has the meaning provided in the first paragraph of this Agreement.

“Borrower” has the meaning provided in the first paragraph of this Agreement.

“Closing Date” means the date of this Agreement.

“Collateral” has the meaning provided in Section 2.01 hereof.

“Control” means when used with respect to any security or security entitlement, the meaning specified in Section 8-106 of the 
UCC.

“Controlled Securities Account” means a securities account that (i) is maintained in the name of the Borrower at an office of a 
Securities Intermediary located in the United States of America and (ii) together with all financial assets credited thereto and all related 
security entitlements, is subject to a Securities Account Control Agreement.
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“Copyrights” means any copyright to which the Borrower now or hereafter has title, as well as any application for a copyright 
hereafter made by the Borrower.

“Deliver,” “Delivered” and “Delivery” means the delivery of an uncertificated security as provided in Section 8-301(b) of the 
UCC.

“Equity Interests” means (i) all of the membership interests in Rhino GP at any time owned or held by the Borrower, and (ii) all of 
the equity interests in Rhino at any time owned or held by the Borrower.

“Governing Documents” means all agreements and instruments evidencing or relating to investments in or ownership, voting or 
disposition of, any of the Collateral.

“Governmental Authority” means the government of the United States of America or any other nation, or of any political 
subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity 
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.

“Issuer” means the issuer of any Collateral.

“Intellectual Property” means: (i) all Trademarks, together with the registrations and right to all renewals thereof, and the good will 
of the business of the Borrower symbolized by the Trademarks; (ii) all Patents; (iii) all Copyrights; (iv) all computer programs and software 
applications and source codes of the Borrower and all intellectual property rights therein and all other Proprietary Information of the 
Borrower, including, but not limited to, Trade Secrets; and (v) all Permits.

“Note” has the meaning provided in the Recitals of this Agreement.

“Notice of Exclusive Control” means a “Notice of Exclusive Control” as defined in any Securities Account Control Agreement.

“Patents” means any patent to which the Borrower now or hereafter has title, as well as any application for a patent now or 
hereafter made by the Borrower.

“Permits” means all licenses, permits, rights, orders, variances, franchises or authorizations of or from any Governmental 
Authority.

“Pledged Equity Interests” means all of the Equity Interests now owned or hereafter acquired by the Borrower, and all of the 
Borrower’s other rights, title and interests in, or in any way related to, each Issuer to which any of such Equity Interests relate, including, 
without limitation: (i) all additional Equity Interests hereafter from time to time acquired by the Borrower in any manner, together with all 
dividends, cash, instruments and other property hereafter from time to time received, receivable or otherwise distributed in respect of or in 
exchange for any or all of such Equity Interests and in all profits, losses and other distributions to which the Borrower shall at any time be 
entitled in respect of any such Equity Interest; (ii) all other payments due or to become due to the Borrower in respect of any such Equity 
Interest, whether under any partnership agreement, limited liability company agreement, other agreement or otherwise, whether as 
contractual obligations, damages, insurance proceeds or otherwise; (iii) all of the Borrower’s claims, rights, powers, privileges, authority, 
puts, calls, options, security interests, liens and remedies, if any, under any partnership agreement, limited liability company agreement, 
other agreement or at law or otherwise in respect of any such Equity Interest; (iv) all present and future claims, if any, of the Borrower 
against any such Issuer for moneys loaned or advanced, for services rendered or otherwise; (v) all of the Borrower’s rights under any 
partnership agreement, limited liability company agreement, other agreement or at law to exercise and enforce every right, power, remedy, 
authority, option and privilege of the Borrower relating to any such Equity Interest; (vi) all other property hereafter delivered in substitution 
for or in addition to any of the foregoing; (vii) all certificates and instruments representing or evidencing any of the foregoing; and (viii) all 
cash, securities, interest, distributions, dividends, rights and other property at any time and from time to time received, receivable or 
otherwise distributed in respect of or in exchange for any or all thereof.
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“Proceeds” means (i) all proceeds; and (ii) without limitation of the foregoing and in all cases, including, but not be limited to, (A) 
whatever is acquired upon the sale, lease, license, exchange, or other disposition of any Collateral, (B) whatever is collected on, or 
distributed on account of, any Collateral, (C) rights arising out of any Collateral, (D) claims arising out of the loss or nonconformity of, 
defects in, or damage to any Collateral, (E) claims and rights to any proceeds of any insurance, indemnity, warranty or guaranty payable to 
the Borrower (or the Secured Party, as assignee, loss payee or an additional insured) with respect to any of the Collateral, (G) claims and 
rights to payments (in any form whatsoever) made or due and payable to the Borrower from time to time in connection with any requisition, 
confiscation, condemnation, seizure or forfeiture of all or any part of the Collateral by any Governmental Authority (or any Person acting 
under color of Governmental Authority), (H) all cash, money, checks and negotiable instruments received or held on behalf of the Secured 
Party pursuant to any lockbox or similar arrangement relating to the payment of Collateral, and (I) any and all other amounts from time to 
time paid or payable under or in connection with any of the Collateral.

“Proprietary Information” means all information and know-how worldwide, including, without limitation, technical data; 
manufacturing data; research and development data; data relating to compositions, processes and formulations, manufacturing and 
production know-how and experience; management know-how; training programs; manufacturing, engineering and other drawings; 
specifications; performance criteria; operating instructions; maintenance manuals; technology; technical information; software; computer 
programs; engineering and computer data and databases; design and engineering specifications; catalogs; promotional literature; financial, 
business and marketing plans; and inventions and invention disclosures.

“Rhino” means Rhino Resource Partners LP, a Delaware limited partnership.

“Rhino GP” means Rhino GP LLC, a Delaware limited liability company.

“Rhino Lien” means the Lien granted to Rhino on the Rhino Pledged Shares pursuant to the Rhino Pledge Agreement.

“Rhino Pledge Agreement” means the Pledge Agreement, dated as of March 21, 2016, by and between the Borrower, as the 
borrower, and Rhino, as the lender.

“Rhino Pledged Shares” means 1,333,334 Common Units of Rhino.

“Secured Obligations” means, collectively, the principal of and interest on the Note and all other indebtedness, obligations and 
liabilities owing by the Borrower to the Secured Party under the Note and the other Loan Documents (including, without limitation, 
indemnities, fees and other amounts payable thereunder), whether primary, secondary, direct, contingent, fixed or otherwise, in all cases 
whether now existing, or hereafter incurred or arising, including any such interest or other amounts incurred or arising during the pendency 
of any bankruptcy, insolvency, reorganization, receivership or similar proceeding, regardless of whether allowed or allowable in such 
proceeding or subject to an automatic stay under Section 362(a) of the Bankruptcy Code.
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“Secured Party” has the meaning provided in the first paragraph of this Agreement.

“Securities Account Control Agreement” means, with respect to a securities account of the Borrower, a securities account control 
agreement among the relevant Securities Intermediary, the Borrower and the Secured Party, in such form as is satisfactory to the Secured 
Party in its sole disrection.

“Securities Act” means the Securities Act of 1933, as amended, as the same may be in effect from time to time.

“Securities Intermediary” means a clearing corporation or a Person, including, without limitation, a bank or broker, that in the 
ordinary course of its business maintains securities accounts for others and is acting in that capacity.

“Trademarks” means any trademarks and service marks now held or hereafter acquired by the Borrower, any unregistered marks 
used by the Borrower and trade dress including logos and/or designs in connection with which any of these registered or unregistered marks 
are used.

“Trade Secrets” means any secretly held existing engineering and other data, information, production procedures and other know-
how relating to the design, manufacture, assembly, installation, use, operation, marketing, sale and servicing of any products or business of 
the Borrower worldwide whether written or not written.

“UCC” means, unless the context indicates otherwise, the Uniform Commercial Code, as at any time adopted and in effect in the 
State of New York, specifically including and taking into account all amendments, supplements, revisions and other modifications thereto.

Section 1.03 Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms 
defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words 
“include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed 
to have the same meaning and effect as the word “shall.” Unless the context requires otherwise, (a) any definition of or reference to any 
agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other document as from 
time to time amended, restated, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or 
modifications set forth herein), (b) any reference herein to any Person shall be construed to include such Person’s successors and assigns, (c) 
the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement in its entirety and 
not to any particular provision hereof, and (d) unless otherwise specified, all references herein to Sections, Schedules, Annexes and Exhibits 
shall be construed to refer to Sections of, and Schedules, Annexes and Exhibits to, this Agreement.
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ARTICLE II.

SECURITY INTEREST

Section 2.01 Grant of Security Interest. As security for the prompt and complete payment and performance when due of all of the 
Secured Obligations, the Borrower does hereby pledge, sell, assign and transfer unto the Secured Party, and does hereby grant to the 
Secured Party, a continuing security interest in all of the right, title and interest of the Borrower in, to and under all of the following of the 
Borrower, whether now existing or hereafter from time to time arising or acquired and wherever located (collectively, the “Collateral”):

(i) the Pledged Equity Interests;

(ii) all securities accounts, together with all financial assets credited therein from time to time, and all security 
entitlements, financial assets, monies, securities, cash and other property held therein or credited thereto, in each case to the extent 
constituting, relating to or arising out of the Pledged Equity Interests;

(iii) all investment property, in each case to the extent constituting Pledged Equity Interests;

(iv) all general intangibles, in each case to the extent constituting, relating to or arising out of the Pledged Equity 
Interests;

(v) all payment intangibles, in each case to the extent constituting, relating to or arising out of the Pledged Equity 
Interests;

(vi) all supporting obligations, in each case to the extent constituting, relating to or arising out of the Pledged 
Equity Interests;

(vii) all additions, modifications, alterations, improvements, upgrades, accessions, components, parts, 
appurtenances, substitutions and/or replacements of, to or for any of the foregoing; and

(viii) all Proceeds and products of any and all of the foregoing.

Section 2.02 No Assumption of Liability. The security interest hereunder is granted as security only and shall not subject the 
Secured Party to, or in any way alter or modify, any obligation or liability of the Borrower with respect to or arising out of any of the 
Collateral.

Section 2.03 Power of Attorney. The Borrower hereby irrevocably constitutes and appoints the Secured Party its true and lawful 
agent and attorney-in-fact, and in such capacity the Secured Party shall have, without any further action required by or on behalf of the 
Borrower, the right, with full power of substitution, in the name of the Borrower or otherwise, for the use and benefit of the Secured Party 
after the occurrence of and during the continuance of an Event of Default: (i) to receive, endorse, present, assign, deliver and/or otherwise 
deal with any and all notes, acceptances, letters of credit, checks, drafts, money orders, or other evidences of payment relating to the 
Collateral or any part thereof; (ii) to demand, collect, receive payment of, and give receipt for and give credits, allowances, discounts, 
discharges, releases and acquittances of and for any or all of the Collateral; (iii) to commence and prosecute any and all suits, actions or 
proceedings at law or in equity in or before any court or other tribunal (including any arbitration proceedings) to collect or otherwise realize 
on all or any of the Collateral, or to enforce any rights of the Borrower in respect of any of its Collateral; (iv) to settle, compromise, 
compound, adjust or defend any actions, suits or proceedings relating to any or all of the Collateral; and (v) to use, sell, assign, transfer, 
pledge, make any agreement with respect to or otherwise deal with any or all of the Collateral, and to do all other acts and things necessary 
or appropriate to carry out the intent and purposes of this Agreement, as fully and completely as though the Secured Party were the absolute 
owner of the Collateral for all purposes.
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ARTICLE III.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Secured Party, which representations and warranties shall survive the execution and 
delivery of this Agreement until the termination of this Agreement in accordance with Section 8.08, as follows:

Section 3.01 Title and Authority. The Borrower has (i) good, valid and unassailable title to all tangible items owned by it and 
constituting any portion of the Collateral with respect to which it has purported to grant the security interest, and good, valid and 
unassailable rights in all other Collateral with respect to which it has purported to grant the security interest, and (ii) full power and authority 
to grant to the Secured Party the security interest in such Collateral pursuant hereto and to execute, deliver and perform its obligations in 
accordance with the terms of this Agreement, without the consent or approval of any other Person other than any consent or approval that 
has been obtained.

Section 3.02 Absence of Other Liens.

(a) There is no financing statement (or similar statement or instrument of registration under the law of any jurisdiction) 
covering or purporting to cover any interest of any kind of the Borrower in the Collateral, except for any filings or recordings made by the 
Secured Party.

(b) The Borrower is, and as to any Collateral acquired by it from time to time after the date hereof the Borrower will be, 
the owner of all of the Collateral, free and clear of any Lien (other than the Lien granted to the Secured Party and the Rhino Lien), and the 
security interest of the Borrower therein is and will be superior and prior to any other security interest or other Lien (other than the Rhino 
Lien with respect to the Rhino Pledged Shares).

Section 3.03 Validity of Security Interest. The security interest of the Borrower constitutes a legal, valid and enforceable first 
priority security interest in the Collateral, securing the payment and performance of the Secured Obligations.

Section 3.04 Perfection of Security Interest under UCC.

(a) All notifications and other actions, including, without limitation, (i) all deposits of certificates and instruments 
evidencing any Collateral (duly endorsed or accompanied by appropriate instruments of transfer), (ii) all notices to and acknowledgments of 
any Person, (iii) all acknowledgments and agreements respecting the right of the Secured Party to obtain control with respect to any 
Collateral, (iv) the Delivery of the Equity Interests, and (v) all filings, registrations and recordings, which are (x) required by the terms of 
this Agreement to have been given, made, obtained, done and accomplished, and (y) necessary to create, preserve, protect and perfect the 
security interest granted by the Borrower to the Secured Party hereby in respect of the Collateral, have been given, made, obtained, done and 
accomplished.

(b) After giving effect to all such actions, the security interest granted by the Borrower to the Secured Party pursuant to 
this Agreement in and to the Collateral will be perfected to the maximum extent a security interest in the Collateral can be perfected under 
the UCC of any applicable jurisdiction.
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Section 3.05 Places of Business; Jurisdiction of Organization; Locations of Collateral. The Borrower represents and warrants that 
(i) the principal place of business of the Borrower, or its chief executive office, if it has more than one place of business, is located at the 
address set forth in the introductory paragraph of this Agreement, and (ii) the jurisdiction of formation or organization of the Borrower is set 
forth in the introductory paragraph of this Agreement.

Section 3.06 Collateral. Schedule 1 hereto sets forth a true and complete list of all of the Collateral owned by the Borrower as of 
the Closing Date.

Section 3.07 Securities Accounts. As of the Closing Date, the Borrower has no securities account to which Collateral has been 
credited.

Section 3.08 Status of Collateral. All of the Pledged Equity Interests have been duly and validly issued and are fully paid and non-
assessable (to the extent such concepts are applicable). No Collateral is subject to any defense, offset or counterclaim, nor have any of the 
foregoing been asserted or alleged against the Borrower by any Person.

ARTICLE IV.

GENERAL COVENANTS

Section 4.01 No Other Liens; Defense of Title; Securities Accounts. The Borrower will not make or grant, or suffer or permit to 
exist, any Lien on any of the Collateral, other than the Lien in favor of the Secured Party and the Rhino Lien. The Borrower, at its sole cost 
and expense, will take any and all actions reasonably necessary and appropriate to defend title to the Collateral against any and all Persons 
and to defend the validity, enforceability, perfection, effectiveness and priority of the security interest of the Secured Party therein against 
any other Lien. The Borrower will not have any securities accounts to which Collateral has been credited other than a Controlled Securities 
Account.

Section 4.02 Further Assurances; Filings and Recordings.

(a) The Borrower, at its sole cost and expense, will duly execute, acknowledge and deliver all such agreements, 
instruments and other documents and take all such actions (including, without limitation, (i) physically pledging, if possible, the Collateral 
with the Secured Party, (ii) obtaining Securities Account Control Agreements in accordance with this Agreement, (iii) obtaining from other 
Persons agreements evidencing the exclusive control and dominion of the Secured Party over any of the Collateral, in instances where 
obtaining control over such Collateral is the only or best method of perfection, (iv) causing all Equity Interests to be Delivered to or for the 
benefit of the Secured Party to the extent a Securities Account Control Agreement is not in effect with respect to such Equity Interests, and 
(v) making filings, recordings and registrations, as the Secured Party may from time to time instruct to better assure, preserve, protect and 
perfect the security interest of the Secured Party in the Collateral, and the rights and remedies of the Secured Party hereunder, or otherwise 
to further effectuate the intent and purposes of this Agreement and to carry out the terms hereof.

(b) The Borrower, at its sole cost and expense, will pay all taxes, fees and charges and comply with all statutes and 
regulations applicable to such filing, recording, registration and publishing and such re-filing, re-recording, re-registration and re-publishing.

Section 4.03 Authorization to File Financing Statements. The Borrower irrevocably authorizes the Secured Party at any time and 
from time to time to file in any jurisdiction any initial financing statements and all amendments thereto that (a) indicate the Collateral with 
any description satisfactory to the Secured Party (in its sole discretion) and (b) contain any other information required or permitted pursuant 
to the UCC for the sufficiency or filing office acceptance of any financing statement or amendment.
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Section 4.04 Maintenance of Records. The Borrower will keep and maintain at its own cost and expense satisfactory and complete 
records of the Collateral.

Section 4.05 Legal Status. The Borrower agrees that (a) it will not change its name, place of business or if more than one, chief 
executive office, or its mailing address or organizational identification number if it has one, in each case without providing the Secured 
Party at least thirty days’ prior written notice thereof, (b) if the Borrower does not have an organizational identification number and later 
obtains one, it will promptly notify the Secured Party of such organizational identification number, and (c) it will not change its type of 
organization, jurisdiction of organization or other legal structure in each case unless it shall have provided the Secured Party at least thirty 
days’ prior written notice thereof.

Section 4.06 Inspections and Verification. The Secured Party and such Persons as the Secured Party may designate shall have the 
right, at the Borrower’s own cost and expense, at any time or from time to time, to inspect the Collateral and all books and records related 
thereto (and to make extracts and copies thereof) and to verify under reasonable procedures the validity, amount, quality, quantity, value, 
condition and status of, or any other matter relating to, the Collateral.

Section 4.07 Protective Advances by the Secured Party. At its option, but without being obligated to do so, the Secured Party may, 
upon prior notice to the Borrower, after the occurrence and during the continuance of an Event of Default, (i) pay and discharge past due 
taxes, assessments and governmental charges, at any time levied on or with respect to any of the Collateral with respect to which the 
Borrower has failed to pay and discharge, and/or (ii) pay and discharge any claims of other creditors of the Borrower which are secured by 
any Lien on any Collateral, other than the Lien in favor of the Secured Party, provided, however, that nothing in this Section shall be 
construed as excusing the Borrower from the performance of, or imposing any obligation on the Secured Party to cure or perform, any 
covenants or other agreements of the Borrower with respect to any of the foregoing matters as set forth herein or in any of the other Loan 
Documents.

ARTICLE V.

SECURITIES ACCOUNTS

Section 5.01 Securities Accounts. The Borrower shall cause all securities accounts in which any Collateral is deposited to be 
subject at all times to a fully effective Securities Account Control Agreement, duly executed by the Borrower, the Secured Party and the 
applicable Securities Intermediary.

ARTICLE VI.

COLLATERAL

Section 6.01 Delivery of Certificates and Instruments for Collateral.

(a) On or prior to the Closing Date, the Borrower shall pledge and deposit with the Secured Party all certificates or 
instruments, if any, representing any of the Collateral at the time owned by the Borrower and subject to the security interest hereof, 
accompanied by undated transfer powers duly executed in blank by the Borrower or such other instruments of transfer as are acceptable to 
the Secured Party.
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(b) If the Borrower shall acquire (by purchase, conversion, exchange, stock dividend or otherwise) any additional 
Collateral, at any time or from time to time after the date hereof which is or are intended to be subjected to the security interest hereof and 
which is or are represented by certificates or instruments, the Borrower shall forthwith pledge and deposit with the Secured Party all such 
certificates, accompanied by undated transfer powers duly executed in blank by the Borrower or such other instruments of transfer as are 
acceptable to the Secured Party.

(c) Without limitation of any other provision of this Agreement, if any of the Collateral (whether or not now owned or 
hereafter acquired) which is intended to be subjected to the security interest hereof is (i) an uncertificated security but hereafter becomes a 
certificated security, the Borrower shall deliver such certificated securities to the Secured Party, accompanied by undated transfer powers 
duly executed in blank, (ii) an uncertificated security, the Borrower shall cause such uncertificated security to be subject to a Securities 
Account Control Agreement or Delivered to or for the benefit of the Secured Party, or (iii) held in a securities account that is not already 
subject to a Securities Account Control Agreement, the Borrower shall promptly take all actions required to make such securities account 
subject to a Securities Account Control Agreement or Delivered to or for the benefit of the Secured Party. The Borrower further agrees to 
take such actions as the Secured Party deems reasonably necessary or desirable to effect the foregoing and to permit the Secured Party to 
exercise any of its rights and remedies hereunder in respect thereof, promptly upon the request of the Secured Party. If the Collateral is 
Delivered to the Secured Party, such Delivery shall be subject to Section 6.03 herein.

Section 6.02 No Assumption of Liability. Nothing herein shall be construed to make the Secured Party liable as a general partner, 
limited partner, member or stockholder of any Issuer, and the Secured Party by virtue of this Agreement or any actions taken as 
contemplated hereby (except as referred to in the following sentence) shall not have any of the duties, obligations or liabilities of a general 
partner, limited partner, member or stockholder of any Issuer. The parties hereto expressly agree that, unless the Secured Party shall become 
the absolute owner of an Equity Interest pursuant hereto, this Agreement shall not be construed as creating a partnership or joint venture 
between the Secured Party and/or the Borrower or any other Person. The Borrower, as the owner of all of the membership interests of Rhino 
GP, shall cause Rhino GP to refrain from treating the Secured Party as a member of Rhino GP unless and until the Secured Party has taken 
title to the Equity Interests pursuant to the exercise of remedies under Article VII of this Agreement.

Section 6.03 Registration of Collateral in the Name of the Secured Party. Subject to the Rhino Lien with respect to the Rhino 
Pledged Shares only, the Secured Party shall have the right, at any time in its discretion and without notice to the Borrower, to transfer to or 
to register in the name of the Secured Party or any of its nominees any or all of the Collateral, subject only to the revocable voting and 
similar rights specified in this Article VI. In addition, upon the occurrence of an Event of Default, the Secured Party shall have the right at 
any time to exchange certificates or instruments representing or evidencing any Collateral for certificates or instruments of smaller or larger 
denominations. Any Collateral that is Delivered to the Secured Party shall be held in the Secured Party’s name, and the Issuer thereof shall 
restrict any other pledge or transfer of the Collateral except by the Secured Party in accordance with this Agreement or unless agreed in 
writing by the Borrower and the Secured Party. Upon payment in full of the Secured Obligations, at the Borrower’s expense the Secured 
Party agrees to take all steps that are reasonably requested by the Borrower to the extent reasonably necessary to Deliver the Collateral to the 
Borrower, free and clear of any lien, claim or encumbrance, subject only to the Rhino Lien with respect to the Rhino Pledged Shares.

Section 6.04 Appointment of Sub-Agents; Endorsements; etc. The Secured Party shall have the right to appoint one or more sub-
agents for the purpose of retaining physical possession of the instruments and certificates evidencing any of the Collateral, which may be 
held (in the sole discretion of the Secured Party) in the name of the Borrower, endorsed or assigned in blank or in favor of the Secured Party 
or any nominee or nominees of the Secured Party or a sub-agent appointed by the Secured Party.
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Section 6.05 Voting Rights. Unless and until an Event of Default shall have occurred and be continuing, the Borrower shall be 
entitled to exercise all voting rights attaching to any and all Collateral owned by it, and to give consents, waivers or ratifications in respect 
thereof, provided that no vote shall be cast or any consent, waiver or ratification given or any action taken which would violate, result in 
breach of any covenant contained in or be inconsistent with any of the terms of this Agreement or any other Loan Document, or which 
would have the effect of impairing the position or interests of the Secured Party therein. All such rights of the Borrower to vote and to give 
consents, waivers and ratifications shall cease in case an Event of Default shall occur and be continuing.

Section 6.06 Entitlement of the Borrower to Cash Dividends and Distributions. The Borrower shall be entitled to receive all cash 
dividends or distributions payable in respect of its Collateral, except as otherwise provided in this Article VI.

Section 6.07 Entitlement of Administrative Agent to Dividends and Distributions. The Secured Party shall be entitled to receive 
and to retain as part of the Collateral:

(a) all cash dividends and distributions payable in respect of the Collateral at any time when an Event of Default shall have 
occurred and be continuing; and

(b) regardless of whether or not an Event of Default shall have occurred and be continuing at the time of payment or 
distribution thereof: (i) all cash dividends and distributions in respect of the Collateral which are reasonably determined by the Secured 
Party to represent in whole or in part an extraordinary, liquidating or other distribution in return of capital; (ii) all other or additional 
securities, partnership interests, membership interests or property (other than cash to which the Borrower is entitled under Section 6.06) paid 
or distributed by way of dividend (including, without limitation, any payment in kind dividend) or otherwise in respect of the Collateral; (iii) 
all other or additional securities, partnership interests, membership interests or property (including cash) paid or distributed in respect of the 
Collateral by way of stock split, spin-off, split up, reclassification, combination of shares or similar rearrangement; and (iv) all other or 
additional securities, partnership interests, membership interests or property (including cash) which may be paid in respect of the Collateral 
by reason of any consolidation, merger, exchange of stock, conveyance of assets, liquidation or similar corporate, partnership or limited 
liability company reorganization.

Section 6.08 Application of Dividends and Distributions. If no Event of Default shall have occurred and be continuing at such time, 
the Secured Party will, at the request of the Borrower, apply to the payment or prepayment of any of the Secured Obligations, any cash held 
by it as Collateral which is attributable to dividends or distributions received by it and then held as part of the Collateral pursuant to this 
Article VI. If an Event of Default shall have occurred and be continuing, all dividends and distributions received by the Secured Party and 
then held by it pursuant to this Article VI as part of the Collateral will be applied as provided in Section 7.05 hereof.

Section 6.09 Turnover by the Borrower. All dividends, distributions or other payments that are received by the Borrower contrary 
to the provisions of this Agreement shall be received in trust for the benefit of the Secured Party, shall be segregated from other property or 
funds of the Borrower and shall be forthwith paid over to the Secured Party as Collateral in the same form as so received (with any 
necessary endorsement).
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Section 6.10 Sale of Pledged Equity Interests in Connection with Enforcement. If at any time when the Secured Party shall 
determine to exercise its right to sell all or any part of the Pledged Equity Interests pursuant to Section 7.01, such Pledged Equity Interests or 
the part thereof to be sold shall not, for any reason whatsoever, be effectively registered under the Securities Act, the Secured Party may, in 
its sole and absolute discretion and to the fullest extent permitted by applicable law now or hereafter in effect, sell such Pledged Equity 
Interests or part thereof by private sale in such manner and under such circumstances as the Secured Party may deem necessary or advisable 
in order that such sale may legally be effected without such registration, provided that at least ten days’ notice of the time and place of any 
such sale shall be given to the Borrower. Without limiting the generality of the foregoing, in any such event the Secured Party, in its sole 
and absolute discretion, (a) may proceed to make such private sale notwithstanding that a registration statement for the purpose of 
registering such Pledged Equity Interests or part thereof shall have been filed under such Securities Act, (b) may approach and negotiate 
with a single possible purchaser to effect such sale and (c) may restrict such sale to a purchaser who will represent and agree that such 
purchaser is purchasing for its own account, for investment, and not with a view to the distribution or sale of such Pledged Equity Interests 
or part thereof. In the event of any such sale, the Secured Party shall incur no responsibility or liability to the Borrower for selling all or any 
part of the Pledged Equity Interests at a price which the Secured Party may in good faith deem reasonable under the circumstances, 
notwithstanding the possibility that a substantially higher price might be realized if the sale were deferred until the registration as aforesaid.

ARTICLE VII.

REMEDIES UPON OCCURRENCE OF EVENT OF DEFAULT

Section 7.01 Remedies Generally. The Borrower agrees that, if any Event of Default shall have occurred and be continuing, then 
and in every such case, subject to any mandatory requirements of applicable law then in effect, the Secured Party, in addition to any rights 
now or hereafter existing under applicable law, shall have all rights as a secured creditor under the UCC in all relevant jurisdictions and may 
exercise any or all of the following rights (all of which the Borrower hereby agrees is commercially reasonable to the fullest extent 
permitted under applicable law now or hereafter in effect):

(a) personally, or by agents’ attorneys or other authorized representatives, immediately retake possession of the Collateral 
or any part thereof from the Borrower or any other Person who then has possession of any part thereof with or without notice or process of 
law, and for that purpose may enter upon the Borrower’s or such other Person’s premises where any of the Collateral is located and remove 
the same;

(b) sell, assign or otherwise liquidate, or direct the Borrower to sell, assign or otherwise liquidate, any or all of the 
Collateral or any part thereof, and take possession of the proceeds of any such sale or liquidation;

(c) issue a Notice of Exclusive Control with respect to any or all of the Collateral Accounts and issue entitlement orders or 
instructions with respect thereto;

(d) withdraw any or all securities and/or instruments in any Controlled Securities Account for application to the Secured 
Obligations in accordance with Section 7.05 hereof;

(e) pay and discharge taxes, Liens or claims on or against any of the Collateral;
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(f) pay, perform or satisfy, or cause to be paid, performed or satisfied, for the benefit of the Borrower, any of the 
obligations, terms, covenants, provisions or conditions to be paid, observed, performed or satisfied by the Borrower under any contract, 
agreement or instrument relating to its Collateral, all in accordance with the terms, covenants, provisions and conditions thereof, as and to 
the extent that the Borrower fails or refuses to perform or satisfy the same;

(g) enter into any extension of, or any other agreement in any way relating to, any of the Collateral;

(h) make any compromise or settlement the Secured Party deems desirable or necessary with respect to any of the 
Collateral; and/or

(i) take possession of the Collateral or any part thereof, by directing the Borrower or any other Person in possession 
thereof in writing to deliver the same to the Secured Party at any place or places designated by the Secured Party, in which event the 
Borrower shall at its own expense.

Section 7.02 Disposition of the Collateral. Upon the occurrence and continuance of an Event of Default, any Collateral repossessed 
by the Secured Party under or pursuant to Section 7.01 and any other Collateral whether or not so repossessed by the Secured Party, may be 
sold, assigned, leased or otherwise disposed of under one or more contracts or as an entirety, and without the necessity of gathering at the 
place of sale of the property to be sold, and in general in such manner, at such time or times, at such place or places and on such terms as the 
Secured Party may, in compliance with any mandatory requirements of applicable law, determine to be commercially reasonable. Any of the 
Collateral may be sold, leased or otherwise disposed of, in the condition in which the same existed when taken by the Secured Party or after 
any overhaul or repair which the Secured Party shall determine to be commercially reasonable. Except in the case of any Collateral that is 
perishable or threatens to decline speedily in value or is of a type customarily sold on a recognized market, (i) in the case of any such 
disposition which shall be a private sale or other private proceedings permitted by such requirements, such sale shall be made upon not less 
than ten days’ written notice to the Borrower specifying the time at which such disposition is to be made and the intended sale price or other 
consideration therefor, and shall be subject, for the ten days after the giving of such notice, to the right of the Borrower or any nominee of 
the Borrower to acquire the Collateral involved at a price or for such other consideration at least equal to the intended sale price or other 
consideration so specified, and (ii) in the case of any such disposition which shall be a public sale permitted by such requirements, such sale 
shall be made upon not less than ten days’ written notice to the Borrower specifying the time and place of such sale and, in the absence of 
applicable requirements of law, shall be by public auction (which may, at the Secured Party’s sole option, be subject to reserve), after 
publication of notice of such auction not less than ten days prior thereto in two newspapers in general circulation in the city where such 
Collateral is located. To the extent permitted by any such requirement of law, the Secured Party may bid for and become the purchaser (by 
bidding in Secured Obligations or otherwise) of the Collateral or any item thereof offered for sale in accordance with this Section without 
accountability to the Borrower (except to the extent of surplus money received as provided in Section 7.05). Unless so obligated under 
mandatory requirements of applicable law, the Secured Party shall not be required to make disposition of the Collateral within a period of 
time which does not permit the giving of notice to the Borrower as hereinabove specified. The Secured Party need give the Borrower only 
such notice of disposition as the Secured Party shall deem to be reasonably practicable in view of such mandatory requirements of 
applicable law.

Section 7.03 Grant of License to Use Intellectual Property. For the purpose of enabling the Secured Party to exercise rights and 
remedies under this Article VII at such time as the Secured Party shall be lawfully entitled to exercise such rights and remedies and for no 
other purpose, the Borrower hereby grants to the Secured Party an irrevocable, non-exclusive license (exercisable without payment of 
royalty or other compensation to the Borrower) to use, assign or sublicense any of the Intellectual Property of the Borrower, now owned or 
hereafter acquired by the Borrower, and wherever the same may be located, including in such license reasonable access to all media in 
which any of the licensed items may be recorded or stored and to all computer programs used for the compilation or printout thereof.
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Section 7.04 Waiver of Claims. Except as otherwise provided in this Agreement, THE BORROWER HEREBY WAIVES, TO 
THE EXTENT PERMITTED BY APPLICABLE LAW, NOTICE AND JUDICIAL HEARING IN CONNECTION WITH THE 
SECURED PARTY’S TAKING POSSESSION OR THE SECURED PARTY’S DISPOSITION OF ANY OF THE COLLATERAL, 
INCLUDING, WITHOUT LIMITATION, ANY AND ALL PRIOR NOTICE AND HEARING FOR ANY PREJUDGMENT REMEDY 
OR REMEDIES AND ANY SUCH RIGHT WHICH THE BORROWER WOULD OTHERWISE HAVE UNDER THE CONSTITUTION 
OR ANY STATUTE OF THE UNITED STATES OR OF ANY STATE, and the Borrower hereby further waives, to the extent permitted by 
law: (i) all damages occasioned by such taking of possession except any damages which are the direct result of the Secured Party’s gross 
negligence or willful misconduct; (ii) all other requirements as to the time, place and terms of sale or other requirements with respect to the 
enforcement of the Secured Party’s rights hereunder; and (iii) all rights of redemption, appraisement, valuation, stay, extension or 
moratorium now or hereafter in force under any applicable law in order to prevent or delay the enforcement of this Agreement or the 
absolute sale of the Collateral or any portion thereof, and the Borrower, for itself and all who may claim under it, insofar as it or they now or 
hereafter lawfully may, hereby waives the benefit of all such laws to the fullest extent permitted by applicable law now or hereafter in effect. 
Any sale of, or the grant of options to purchase, or any other realization upon, any Collateral shall operate to divest all right, title, interest, 
claim and demand, either at law or in equity, of the Borrower therein and thereto, and shall be a perpetual bar both at law and in equity 
against the Borrower and against any and all Persons claiming or attempting to claim the Collateral so sold, optioned or realized upon, or 
any part thereof, from, through and under the Borrower.

Section 7.05 Application of Proceeds. All Collateral and proceeds of Collateral obtained and realized by the Secured Party in 
connection with the enforcement of this Agreement pursuant to this Article VII shall be applied as follows:

(i) first, to the payment to the Secured Party, for application to the Secured Obligations in such order as the 
Secured Party determines in its sole discretion; and

(ii) second, to the extent remaining after the application pursuant to the preceding clause (i) and following the 
termination of this Agreement, to the Borrower or to whomever may be lawfully entitled to receive such payment.

Section 7.06 Remedies Cumulative. Each and every right, power and remedy hereby specifically given to the Secured Party shall 
be in addition to every other right, power and remedy specifically given under this Agreement or the other Loan Documents or now or 
hereafter existing at law or in equity, or by statute, and each and every right, power and remedy whether specifically herein given or 
otherwise existing may be exercised from time to time or simultaneously and as often and in such order as may be deemed expedient by the 
Secured Party. All such rights, powers and remedies shall be cumulative and the exercise or the beginning of exercise of one shall not be 
deemed a waiver of the right to exercise any other or others. No delay or omission of the Secured Party in the exercise of any such right, 
power or remedy, or partial or single exercise thereof, and no renewal or extension of any of the Secured Obligations, shall impair or 
constitute a waiver of any such right, power or remedy or shall be construed to be a waiver of any Event of Default or an acquiescence 
therein. No notice to or demand on the Borrower in any case shall entitle it to any other or further notice or demand in similar or other 
circumstances or constitute a waiver of any of the rights of the Secured Party to any other or further action in any circumstances without 
notice or demand. In the event that the Secured Party shall bring any suit to enforce any of its rights hereunder and shall be entitled to 
judgment, then in such suit the Secured Party may recover reasonable, actual expenses, including attorneys’ fees, and the amounts thereof 
shall be included in such judgment.
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Section 7.07 Discontinuance of Proceedings. In case the Secured Party shall have instituted any proceeding to enforce any right, 
power or remedy under this Agreement by foreclosure, sale, entry or otherwise, and such proceeding shall have been discontinued or 
abandoned for any reason or shall have been determined adversely to the Secured Party, then and in every such case the Borrower, the 
Secured Party and each holder of any of the Secured Obligations shall be restored to their former positions and rights hereunder with respect 
to the Collateral subject to the security interest created under this Agreement, and all rights, remedies and powers of the Secured Party shall 
continue as if no such proceeding had been instituted.

Section 7.08 Purchasers of Collateral. Upon any sale of any of the Collateral by the Secured Party hereunder (whether by virtue of 
the power of sale herein granted, pursuant to judicial process or otherwise), the receipt of the Secured Party or the officer making the sale 
shall be a sufficient discharge to the purchaser or purchasers of the Collateral so sold, and such purchaser or purchasers shall not be 
obligated to see to the application of any part of the purchase money paid over to the Secured Party or such officer or be answerable in any 
way for the misapplication or nonapplication thereof.

ARTICLE VIII.

MISCELLANEOUS

Section 8.01 Notices. Except as otherwise expressly provided herein, all notices and other communications provided for hereunder 
shall be given as provided in the Note.

Section 8.02 Entire Agreement. This Agreement, the Note, the Securities Account Control Agreement and the other Loan 
Documents represent the final agreement among the parties with respect to the subject matter hereof and thereof, supersede any and all prior 
agreements and understandings, oral or written, relating to the subject matter hereof and thereof, and may not be contradicted by evidence of 
prior, contemporaneous or subsequent oral agreements among the parties. There are no unwritten oral agreements among the parties.

Section 8.03 Obligations Absolute. The obligations of the Borrower under this Agreement shall be absolute and unconditional and 
shall remain in full force and effect without regard to, and shall not be released, suspended, discharged, terminated or otherwise affected by, 
any circumstance or occurrence whatsoever, other than indefeasible payment in full of, and complete performance of, all of the Secured 
Obligations, including, without limitation:

(a) any renewal, extension, amendment or modification of, or addition or supplement to, or deletion from other Loan 
Documents, or any other instrument or agreement referred to therein, or any assignment or transfer of any thereof;

(b) any waiver, consent, extension, indulgence or other action or inaction under or in respect of any such agreement or 
instrument or this Agreement except as expressly provided in such renewal, extension, amendment, modification, addition, supplement, 
assignment or transfer;

(c) any furnishing of any additional security to the Secured Party or its assignee or any acceptance thereof or any release 
of any security by the Secured Party or its assignee;
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(d) any limitation on any Person’s liability or obligations under any such instrument or agreement or any invalidity or 
unenforceability, in whole or in part, of any such instrument or agreement or any term thereof;

(e) any bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or other like proceeding 
relating to the Borrower or any Subsidiary of the Borrower, or any action taken with respect to this Agreement by any trustee or receiver, or 
by any court, in any such proceeding, whether or not the Borrower shall have notice or knowledge of any of the foregoing; or

(f) to the fullest extent permitted by applicable law now or hereafter in effect, any other event or circumstance which, but 
for this provision, might release or discharge a guarantor or other surety from its obligations as such.

Section 8.04 Successors and Assigns. This Agreement shall be binding upon the Borrower and its successors and assigns and shall 
inure to the benefit of the Secured Party and its successors and assigns, provided that the Borrower may not transfer or assign any or all of 
its rights or obligations hereunder without the written consent of the Secured Party. All agreements, statements, representations and 
warranties made by the Borrower herein or in any certificate or other instrument delivered by the Borrower or on its behalf under this 
Agreement shall be considered to have been relied upon by the Secured Party and shall survive the execution and delivery of this Agreement 
and the other Loan Documents regardless of any investigation made by the Secured Party or on its behalf.

Section 8.05 Headings Descriptive. The headings of the several Sections of this Agreement are inserted for convenience only and 
shall not in any way affect the meaning or construction of any provision of this Agreement.

Section 8.06 Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to 
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, 
and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other 
jurisdiction.

Section 8.07 Enforcement Expenses, etc. The Borrower hereby agrees to pay all out-of-pocket costs and expenses of the Secured 
Party in connection with the enforcement of this Agreement, the preservation of the Collateral, the perfection of the security interest, and 
any amendment, waiver or consent relating hereto.

Section 8.08 Termination. After the Secured Obligations have been paid in full, this Agreement shall terminate, and the Secured 
Party, at the request and expense of the Borrower, will execute and deliver to the Borrower a proper instrument or instruments (including 
UCC termination statements on form UCC-3) acknowledging the satisfaction and termination of this Agreement, and will duly assign, 
transfer and deliver to the Borrower (without recourse and without any representation or warranty) such of the Collateral as may be in the 
possession of the Secured Party and as has not theretofore been sold or otherwise applied or released pursuant to this Agreement.

Section 8.09 Other Creditors, etc. Not Third-Party Beneficiaries. No creditor of the Borrower or any of its Affiliates, or other 
Person claiming by, through or under the Borrower or any of its Affiliates, other than the Secured Party, and their respective successors and 
assigns, shall be a beneficiary or third-party beneficiary of this Agreement or otherwise shall derive any right or benefit herefrom.
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Section 8.10 Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto on 
separate counterparts, including via facsimile transmission or other electronic transmission capable of authentication, each of which when so 
executed and delivered shall be an original, but all of which shall together constitute one and the same agreement. A set of counterparts 
executed by all the parties hereto shall be lodged with the Borrower and the Secured Party.

Section 8.11 Amendments. No amendment or waiver of any provision of this Agreement and no consent to any departure by the 
Borrower shall in any event be effective unless the same shall be in writing and signed by the Secured Party and the Borrower, and then 
such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given.

Section 8.12 Separate Actions. A separate action may be brought and prosecuted against the Borrower or any other guarantor or 
obligor whether or not any other guarantor or obligor or the Borrower be joined in such action or actions.

Section 8.13 Full Recourse Obligations; Effect of Fraudulent Transfer Laws. It is the desire and intent of the Borrower and the 
Secured Party that this Agreement shall be enforced as a full recourse obligation of the Borrower to the fullest extent permissible under the 
laws and public policies applied in each jurisdiction in which enforcement is sought. If and to the extent that the obligations of the Borrower 
under this Agreement would, in the absence of this sentence, be adjudicated to be invalid or unenforceable because of any applicable state or 
federal law relating to fraudulent conveyances or transfers, then the amount of the Borrower liability hereunder in respect of the Secured 
Obligations shall be deemed to be reduced ab initio to that maximum amount that would be permitted without causing the Borrower’s 
obligations hereunder to be so invalidated.

Section 8.14 Governing Law; Venue; Waiver of Jury Trial.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF 
THE STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE BROUGHT IN 
THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK CITY OR OF THE UNITED STATES FOR THE 
SOUTHERN DISTRICT OF SUCH STATE, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE BORROWER 
CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THOSE COURTS. 
THE BORROWER IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR 
BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING 
OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS AGREEMENT OR OTHER DOCUMENT 
RELATED THERETO. THE BORROWER WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER 
PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY THE LAW OF SUCH STATE.

(c) THE BORROWER HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, 
DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER THIS AGREEMENT OR IN ANY WAY CONNECTED WITH OR 
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS 
AGREEMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER 
ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND THE BORROWER HEREBY AGREES 
AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT 
TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A 
COPY OF THIS SECTION 8.14 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES 
HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered by their duly authorized 
officers as of the date first above written.

ROYAL ENERGY RESOURCES, INC., as the Borrower

By:

Name:
Title:

Accepted by:

WESTON ENERGY LLC, as the Secured Party

By:

Name:
Title:

[Signature page to Pledge and Security Agreement]

Page 43 of 90Submission Proof - D:\Dropbox (SEC Compliance)\2016 OPERATIONS\2016 EDGAR\10_October\...

10/7/2016file:///D:/Dropbox%20(SEC%20Compliance)/2016%20OPERATIONS/2016%20EDGAR/10_October/R...



Acknowledgement:

The undersigned acknowledges having received a copy of this Agreement and confirms that nothing contained therein shall result in a 
default by the Borrower under the Rhino Pledge Agreement. Except as provided in the Rhino Pledge Agreement, the undersigned agrees to 
restrict any other pledge or transfer of the Collateral except by the Secured Party in accordance with this Agreement or unless agreed in 
writing by the Borrower and the Secured Party.

RHINO RESOURCE PARTNERS LP

By: Rhino GP LLC, its general partner

By:

Name:
Title:

[Signature page to Pledge and Security Agreement]
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Schedule 1

Collateral

Issuer and Type of 
Organization

Certificate
Number

Number of Shares,
Units, Etc.

Percent of Equity
Interest Owned Type of Equity Interest

Percent of Equity 
Interest Pledged

Rhino GP LLC 
Limited liability company N/A N/A 100%

LLC membership 
interests 100%

Rhino Resource Partners LP 
Limited partnership N/A 6,637,678 *84.6% Common (unregistered) 100%
Rhino Resource Partners LP 
Limited partnership N/A 39,234 *84.6% Common (registered) 100%
Rhino Resource Partners LP
Limited partnership N/A 1,060,339 *84.6% Subordinated 100%

*The common (unregistered), common (registered) and subordinated Equity Interests in Rhino Resource Partners LP owned by the 
Borrower total 84.6% of the total equity interests issued by Rhino Resource Partners LP. 1,333,334 Common Units are subject to the Rhino 
Pledge Agreement.
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PLEDGE AND SECURITY AGREEMENT

dated as of
September 30, 2016

by

ROYAL ENERGY RESOURCES, INC.,
as the Borrower,

for the benefit of

WESTON ENERGY LLC
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Execution Version

EQUITY EXCHANGE AGREEMENT

This Equity Exchange Agreement (this “Agreement”), dated as of September 30, 2016, is made by and among Rhino Resource 
Partners Holdings LLC, a Delaware limited liability company (“Holdings”), Rhino Resource Partners, LP, a Delaware limited partnership 
(“Rhino”), Rhino GP LLC, a Delaware limited liability company (“Rhino GP”) and Royal Energy Resources, Inc., a Delaware corporation 
(“Royal”).

RECITALS:

WHEREAS, each of Yorktown Energy Partners VI, L.P., a Delaware limited partnership (“Yorktown VI”), Yorktown Energy 
Partners VII, L.P., a Delaware limited partnership (“Yorktown VII”), Yorktown Energy Partners VIII, L.P., a Delaware limited partnership 
(“Yorktown VIII”), Yorktown Energy Partners IX, L.P., a Delaware limited partnership (“Yorktown IX” and, together with Yorktown VI, 
Yorktown VII, Yorktown VIII, collectively the “Yorktown Funds”) owns the number of shares of common stock, par value $0.01 per 
share, of Armstrong Energy, Inc., a Delaware corporation (“Armstrong”), set forth next to each Yorktown Fund’s name below (such shares 
of common stock of Armstrong being referred to herein as the “Exchange Shares”):

Yorktown VI 832,500

Yorktown VII 11,562,500

Yorktown VIII 6,012,500

Yorktown IX 2,775,000

WHEREAS, the Yorktown Funds will contribute the Exchange Shares to Holdings prior to the Closing (as defined below);

WHEREAS, the Yorktown Funds have consented to the transactions contemplated by this Agreement, in accordance with the 
Stockholders’ Agreement (as defined below);

WHEREAS, Holdings desires to contribute to Rhino, and Rhino desires to acquire from Holdings, the Exchange Shares, in 
exchange for Rhino issuing 10,000,000 Common Units (the “New Rhino LP Units”) on the Closing Date, on the terms and conditions set 
forth herein;

WHEREAS, as additional consideration for the Exchange Shares, Royal will transfer to Holdings a 50.0% Membership Interest (as 
defined in the Company Agreement) in Rhino GP (the “Rhino GP LLC Interest” and together with the New Rhino LP Units, the “New 
Rhino Units”) on the Closing Date on the terms and conditions set forth herein; and

WHEREAS, for U.S. federal income tax purposes, the Exchange is intended to constitute a nontaxable transfer within the meaning 
of Section 721 of the Code.
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SECTION I.
DEFINITIONS

Unless the context otherwise requires, the terms defined in this Section I will have the meanings herein specified for all purposes of 
this Agreement, applicable to both the singular and plural forms of any of the terms herein defined.

1.1 “Accredited Investor” has the meaning given to such term in Rule 501(a) of Regulation D, promulgated under the Securities 
Act.

1.2 “Affiliate” of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is 
controlled by, or is under common control with, such first Person. For purposes of this definition, “control” (including the terms “controlled 
by,” “under common control with” and correlative terms) means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of such Person, whether through ownership of voting securities, by Contract or otherwise.

1.3 “Agreement” means this Equity Exchange Agreement, including all schedules and exhibits attached hereto, as this Equity 
Exchange Agreement may be from time to time amended, modified or supplemented.

1.4 “Applicable Law” means, with respect to any Person, any U.S. or non-U.S. federal, national, state, provincial, local, municipal, 
international, multinational or other law (including common law), constitution, statute, code, ordinance, rule, regulation or treaty applicable 
to such Person.

1.5 “Armstrong” has the meaning set forth in the Recitals.

1.6 “Capital Stock” means, with respect to: (i) any corporation, any share, or any depositary receipt or other certificate 
representing any share, of an equity ownership interest in that corporation; and (ii) any other entity, any share, membership or other 
percentage interest, unit of participation or other equivalent (however designated) of an equity interest in that entity.

1.7 “Closing” has the meaning set forth in Section 3.1.

1.8 “Closing Date” has the meaning set forth in Section 3.1.

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

1.10 “Commission” means the Securities and Exchange Commission or any other federal agency then administering the Securities 
Act.

1.11 “Common Units” means common units representing limited partnership interests in Rhino.

1.12 “Company Agreement” means that certain Second Amended and Restated Limited Liability Agreement of Rhino GP LLC 
dated as of November 15, 2013.
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1.13 “Contract” means, with respect to any Person, any written, oral or other agreement, understanding, commitment, contract, 
instrument, note, mortgage, bond, loan, indenture, credit agreement, guaranty, option, indemnity, deed, assignment, certificate, insurance 
policy, lease, license or arrangement of any kind or nature to which such Person is a party, by which it or its assets are bound or subject or 
under which it has any current or future Liability, and any amendments, supplements or modifications thereto.

1.14 “Credit Facility” means that certain $300,000,000 Amended and Restated Revolving Credit Facility pursuant to that certain 
Amended and Restated Credit Agreement by and among Rhino, the Lenders party thereto, the guarantors party thereto and PNC Bank, 
National Association, as administrative agent for the Lenders party thereto, as amended by the First Amendment thereto dated as of April 
18, 2013, the Second Amendment thereto dated as of March 19, 2014, the Third Amendment thereto dated as of April 28, 2015, the Fourth 
Amendment thereto dated as of March 17, 2016 and the Fifth Amendment thereto dated as of May 13, 2016, as may be further amended.

1.15 “Encumbrances” means liens, charges, pledges, options, mortgages, deeds of trust, security interests, claims, restrictions 
(whether on voting, sale, transfer, disposition, or otherwise), easements, and other encumbrances of every type and description, whether 
imposed by law, agreement, understanding, or otherwise.

1.16 “ERISA” means the Employee Retirement Income Security Act of 1974 (or any successor legislation thereto), as amended 
from time to time and any regulations promulgated thereunder.

1.17 “ERISA Affiliate” means, with respect to a Person, any entity which has ever been considered a single employer with such 
Person under Section 4001(b) of ERISA or Section 414(b), (c), (m) or (o) of the Code.

1.18 “Exchange” has the meaning set forth in Section 2.1.

1.19 “Exchange Act” ” means the Securities Exchange Act of 1934, as amended.

1.20 “Exchange Shares” has the meaning set forth in the Recitals.

1.21 “Expenses” shall mean any expenses incurred in connection with a Proceeding, including, without limitation, all reasonable 
attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and binding 
costs, telephone charges, postage, delivery service fees and all other disbursements or expenses of the types customarily incurred in 
connection with prosecuting, defending, preparing to prosecute or defend, investigating, or being or preparing to be a witness in a 
Proceeding.

1.22 “Financial Statements” has the meaning set forth in Section 5.8(a).

1.23 “GAAP” means, with respect to any Person, United States generally accepted accounting principles applied on a consistent 
basis with such Person’s past practices.

1.24 “Governmental Approval” has the meaning set forth in Section 5.5.
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1.25 “Governmental Authority” means any federal or national, state or provincial, municipal or local government, governmental 
authority, regulatory or administrative agency, governmental commission, department, board, bureau, agency or instrumentality, political 
subdivision, commission, court, tribunal, official, arbitrator or arbitral body, in each case whether U.S. or non-U.S.

1.26 “Holdings” has the meaning set forth in the Preamble.

1.27 “Holdings Related Parties” has the meaning set forth in Section 6.1.

1.28 “Indemnified Party” has the meaning set forth in Section 6.3(a).

1.29 “Indemnifying Party” has the meaning set forth in Section 6.3(a).

1.30 “Liabilities” means all indebtedness, claims, legal proceedings, obligations, Taxes, duties, warranties or liabilities, including 
strict liability, of any nature (including any undisclosed, unfixed, unknown, unliquidated, unsecured, unmatured, unaccrued, unasserted, 
contingent, conditional, unvested, inchoate, implied, vicarious, joint, several or secondary liabilities), regardless of whether any such 
indebtedness, claims, legal proceedings, obligations, duties, warranties or liabilities would be required to be disclosed on a balance sheet 
prepared in accordance with GAAP or is known as of the Closing.

1.31 “Limited Partner Approval” means the approval of a majority of the limited partners of Rhino.

1.32 “Loss” has the meaning set forth in Section 6.1.

1.33 “Rhino GP LLC Interest” has the meaning set forth in the Recitals.

1.34 “New Rhino LP Units” has the meaning set forth in the Recitals.

1.35 “New Rhino Units” has the meaning set forth in the Recitals.

1.36 “Order” means any award, decision, injunction, judgment, order, ruling, subpoena, or verdict entered, issued, made, or 
rendered by any Governmental Authority.

1.37 “Organization State” means, as applied to (i) any corporation, its state or other jurisdiction of incorporation, (ii) any limited 
liability company or limited partnership, the state or other jurisdiction under whose laws it is formed, organized and existing in that legal 
form, and (iii) any other entity, the state or other jurisdiction whose laws govern that entity’s internal affairs.

1.38 “Organizational Documents” means (a) the articles or certificate of incorporation and the by-laws or code of regulations of a 
corporation; (b) the partnership agreement and any statement of partnership of a general partnership; (c) the limited partnership agreement 
and the certificate of limited partnership of a limited partnership; (d) the articles or certificate of formation and operating agreement of a 
limited liability company; (e) any other document performing a similar function to the documents specified in clauses (a), (b), (c) and (d) 
adopted or filed in connection with the creation, formation or organization of a Person; and (f) any and all amendments to any of the 
foregoing.
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1.39 “Partnership Assets” means all assets and properties of every kind, character and description, whether tangible, intangible, 
real, personal or mixed, which are owned, used or held for use by the Partnership Entities as of the date hereof or as of Closing.

1.40 “Partnership Business” means all business activities of the Partnership Entities as conducted on the date hereof.

1.41 “Partnership Entities” means Rhino, Rhino GP and the Subsidiaries of Rhino.

1.42 “Partnership Facilities” means the facilities of the Partnership Entities located on any real property currently or formerly 
owned and/or operated and/or leased by the Partnership Entities or any predecessor, and all improvements thereon.

1.43 “Partnership Parties” means Rhino and Rhino GP.

1.44 “Partnership Plans” has the meaning set forth in Section 5.20(a).

1.45 “Permitted Encumbrances” with respect to a party, means (a) the Encumbrances permitted to be incurred under the Credit 
Facility as in effect on the date hereof (b) liens for Taxes not yet due and payable, (c) statutory liens (including materialmen’s, mechanic’s, 
repairmen’s, landlord’s and other similar liens) arising in connection with the ordinary course of business securing payments not yet due and 
payable or, if due and payable, the validity of which is being contested in good faith by appropriate legal proceedings and for which 
adequate reserves have been set aside, (d) liens of landlords under lease agreements with respect to property located on the leased premises, 
and (e) any and all arrearages owed by Rhino for minimum quarterly distributions to unitholders.

1.46 “Person” means all natural persons, corporations, business trusts, associations, companies, partnerships, limited liability 
companies, joint ventures and other entities, governments, agencies and political subdivisions.

1.47 “Proceeding” means any action, arbitration, audit, hearing, investigation, litigation, or suit (whether civil, criminal, 
administrative or investigative) commenced, brought, conducted, or heard by or before, or otherwise involving, any Governmental 
Authority.

1.48 “Representatives” of any Person means the officers, directors, managers, shareholders, members and other equityholders, 
employees, partners, independent contractors, consultants, advisors, agents, counsel, accountants, investment bankers and other 
representatives of such Person.

1.49 “Rhino” has the meaning set forth in the Preamble.

1.50 “Rhino Board” has the meaning set forth in Section 7.3(f).
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1.51 “Rhino GP” has the meaning set forth in the Preamble.

1.52 “Rhino GP Units” means notional units used solely to calculate the General Partner’s Percentage Interest (as defined in the 
Rhino LP Agreement).

1.53 “Rhino Group” means, collectively, Rhino, Rhino GP and Rhino’s Subsidiaries.

1.54 “Rhino LP Agreement” means that certain Third Amended and Restated Agreement of Limited Partnership of Rhino, dated 
as of December 30, 2015.

1.55 “Rhino LP Units” means the units representing common limited partnership interests in the Partnership and having the rights 
and obligations specified with respect to the Rhino LP Units in the Rhino LP Agreement.

1.56 “Rhino Units” means the Rhino GP Units and the Rhino LP Units.

1.57 “Rhino Related Parties” has the meaning set forth in Section 6.2.

1.58 “SEC Filings” has the meaning set forth in Section 5.7.

1.59 “Securities Act” means the Securities Act of 1933, as amended, or any similar federal statute, and the rules and regulations of 
the Commission thereunder, all as the same will be in effect at the time.

1.60 “Stockholders’ Agreement” means that certain Stockholders’ Agreement dated May 12, 2015 by and among Armstrong, the 
John Hord Armstrong, III Trust Dated June 13, 1994, The Martin D. and Carole J. Wilson Living Trust Dated 09/07/2013, J. Richard Gist, 
Kenneth E. Allen, Adam D. Anderson, Brian G. Landry Jeffrey F. Winnick, Yorktown VI, Yorktown VII, Yorktown VIII, Yorktown IX, 
David R. Cobb, James H. Brandi, LucyB Trust, Danielle Weisman, John G. Brim, Franklin W. Hobbs IV, Hutchinson Brothers, LLC a 
Nebraska limited liability company, and John H. Stites, III.

1.61 “Subsidiary” means with respect to a Person, any entity of which securities or other ownership interests having ordinary 
voting power to elect a majority of the board of directors or other Persons performing similar functions are owned, directly or indirectly, by 
such Person.

1.62 “Tax” and “Taxes” means any federal, state, local and foreign taxes, charges, fees, levies or other similar assessments or 
Liabilities (including, income, receipts, gross receipts, ad valorem, value added, excise, real or personal property, sales, occupation, service, 
stamp, transfer, registration, natural resources, severance, escheat or unclaimed property premium, windfall or excess profits, environmental, 
customs, duties, use, licensing, withholding, employment, social security, unemployment, disability, payroll, share, capital, surplus, 
alternative, minimum, add-on minimum, estimated, franchise or any other taxes, charges, fees, levies or other similar assessments or 
liabilities of any kind whatsoever), whether or not disputed, and whether computed on a separate, consolidated, unitary or combined basis or 
in any other manner, and includes any interest, fines, penalties, assessments, deficiencies or additions thereto.
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1.63 “Tax Return” means any return, declaration, report, claim for refund, information return or statement or other document 
relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

1.64 “Third Party Claim” has the meaning set forth in Section 6.3(a).

1.65 “Transaction Documents” means, collectively, all agreements, instruments and other documents to be executed and delivered 
in connection with the transactions contemplated by this Agreement.

1.66 “Yorktown” has the meaning set forth in the Recitals.

1.67 “Yorktown VI” has the meaning set forth in the Recitals.

1.68 “Yorktown VII” has the meaning set forth in the Recitals.

1.69 “Yorktown VIII” has the meaning set forth in the Recitals.

1.70 “Yorktown IX” has the meaning set forth in the Recitals.

SECTION II.
EXCHANGE OF SHARES AND CONSIDERATION

2.1 Exchange of Shares; Consideration. At the Closing, (a) Holdings shall transfer the Exchange Shares to Rhino and (b) in 
consideration therefor, (i) Rhino shall issue to Holdings the New Rhino LP Units and (ii) Rhino GP shall issue to Holdings the Rhino GP 
LLC Interest (collectively, the “Exchange”).

2.2 Fair Market Value of Rhino GP LLC Interest. Royal acknowledges and agrees that the fair market value of the Rhino GP LLC 
Interest is zero and, consequently, such Rhino GP LLC Interest are issuable for no consideration and Rhino GP shall receive no 
consideration therefor.

SECTION III.
CLOSING DATE

3.1 Closing Date. The closing of the Exchange (the “Closing”) shall take place at the offices of Thompson& Knight LLP, 1722 
Routh Street, Suite 1500, Dallas, Texas 75201 at 10:00 a.m., local time, on the second business day after the satisfaction or waiver of the 
conditions set forth in Section VII (other than conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction 
or waiver of those conditions), or at such other place, date and time as the parties hereto shall agree. The date on which the Closing occurs is 
referred to as the “Closing Date”.
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SECTION IV.
REPRESENTATIONS AND WARRANTIES OF HOLDINGS

Holdings hereby represents and warrants to Rhino that as of the date hereof and as of the Closing; provided, however, that any such 
representation and warranty of Holdings relating to Armstrong and/or its Subsidiaries shall be to Holdings’ actual knowledge, with no duty 
of investigation or inquiry, only:

4.1 Organization; Existence; Authority. Holdings is a limited liability company duly organized, validly existing and in good 
standing under the laws of the State of Delaware. Holdings has the right, power, authority and capacity to execute and deliver this 
Agreement and each of the Transaction Documents to which it is a party, to consummate the transactions contemplated by this Agreement 
and each of the Transaction Documents to which it is a party, and to perform its obligations under this Agreement and each of the 
Transaction Documents to which it is a party. This Agreement has been, and each of the Transaction Documents to which Holdings is a 
party will be, duly and validly executed and delivered by Holdings. Assuming this Agreement and the Transaction Documents have been 
duly and validly authorized, executed and delivered by the parties thereto other than Holdings, this Agreement is, and each of the 
Transaction Documents to which Holdings is a party have been, duly executed and delivered by Holdings and constitutes the legal, valid and 
binding obligation of Holdings, enforceable against Holdings in accordance with their respective terms, except as such enforcement is 
limited by general equitable principles, or by bankruptcy, insolvency and other similar Laws affecting the enforcement of creditors rights 
generally.

4.2 No Conflict. Neither the execution nor delivery by Holdings of this Agreement or any Transaction Document to which 
Holdings is a party, nor the consummation or performance by Holdings of the transactions contemplated hereby or thereby will, directly or 
indirectly, (a) contravene, conflict with, constitute a default (or an event or condition which, with notice or lapse of time or both, would 
constitute a default) under, or result in the termination or acceleration of, any agreement or instrument to which Holdings is a party or by 
which the properties or assets of Holdings are bound; or (b) contravene, conflict with, or result in a violation of, any Law or Order to which 
Holdings, or any of its properties or assets, may be subject.

4.3 Litigation. There is no pending Proceeding against Holdings that challenges, or may have the effect of preventing, delaying or 
making illegal, or otherwise interfering with, any of the transactions contemplated by this Agreement and, to the knowledge of Holdings, no 
such Proceeding has been threatened, and no event or circumstance exists that is reasonably likely to give rise to or serve as a basis for the 
commencement of any such Proceeding.

4.4 No Brokers or Finders. No Person has, or as a result of the transactions contemplated herein will have, any right or valid claim 
against Holdings or the Yorktown Funds for any commission, fee or other compensation as a finder or broker, or in any similar capacity.
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4.5 Ownership of Exchange Shares.

(a) As of the date hereof, each of the Yorktown Funds is the record and beneficial owner of, and has good and valid 
title to the Exchange Shares set forth opposite its name in the Recitals, free and clear of any and all Encumbrances, other than 
restrictions under the Organizational Documents of Armstrong or applicable securities law. Except for the Stockholders’ 
Agreement, there are no options, rights, voting trusts, stockholder agreements or any other contracts or understandings to 
which Holdings is a party or by which Holdings or the Exchange Shares, are bound with respect to the issuance, sale, transfer, 
voting or registration thereof.

(b) As of the Closing, Holdings will own, of record and beneficially, and will have good and valid title to and the 
right to transfer to Rhino pursuant to this Agreement, the Exchange Shares, free and clear of any and all Encumbrances, other 
than restrictions under the Organizational Documents of Armstrong or applicable securities law. Except for the Stockholders’ 
Agreement, there will be no options, rights, voting trusts, stockholder agreements or any other contracts or understandings to 
which Holdings will be a party or by which Holdings or the Exchange Shares, will be bound with respect to the issuance, sale, 
transfer, voting or registration thereof. At the Closing Date, Rhino will acquire good, valid and marketable title to the 
Exchange Shares, free and clear of any and all Encumbrances.

4.6 Acknowledgment. Holdings understands and agrees that the New Rhino Units to be issued pursuant to this Agreement have not 
been registered under the Securities Act or the securities laws of any state of the United States and that the issuance of the New Rhino Units 
is being effected in reliance upon an exemption from registration under the Securities Act under Section 4(a)(2) of the Securities Act for 
transactions by an issuer not involving a public offering.

4.7 Status. Holdings is an Accredited Investor.

4.8 Reliance. Holdings understands that the New Rhino Units are being offered and sold to Holdings in reliance upon the truth and 
accuracy of its representations and warranties set forth in this Section IV so that Rhino may determine the applicability and availability of 
the exemptions from registration of the New Rhino Units on which Rhino is relying.

4.9 Governmental Approvals. No consent, approval, order, or authorization of, or declaration, filing, or registration with, any 
Governmental Authority (“Governmental Approval”) is required to be obtained or made by Holdings or the Yorktown Funds in connection 
with the execution, delivery, or performance of this Agreement or any Transaction Document to which it is a party or the consummation by 
it of the transactions contemplated hereby, other than (i) compliance with any applicable state or federal securities law, and (ii) filing of any 
necessary ownership and control changes with applicable state and federal mine permitting and mine safety authorities.
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4.10 Permitting. None of Armstrong, Holdings, or the Yorktown Funds has been subject to any bond forfeiture, permit suspension 
or revocation or similar effort or Proceeding instituted by any Governmental Authority, and is not, and has not been “permit blocked” on the 
Applicant Violator System.

4.11 Investigation. Holdings and the Yorktown Funds have conducted their own independent investigation, review and analysis of 
the Partnership Entities and their assets and business. Holdings and the Yorktown Funds acknowledge and agree that in making their 
respective decisions to enter into this Agreement and to consummate the transactions contemplated hereby, (a) Holdings and the Yorktown 
Funds have relied solely upon their own investigation (including review of the SEC Filings) and the express representations and warranties 
of the Partnership Entities set forth in this Agreement; and (b) no Partnership Entity nor any other Person has made any representation or 
warranty as to any Partnership Entity or its business or its assets, except as expressly set forth in Agreement.

SECTION V.
REPRESENTATIONS AND WARRANTIES OF RHINO AND RHINO GP

Rhino and Rhino GP represent and warrant, and to the extent the representations and warranties are with respect to Royal, Royal 
represents and warrants to Holdings that as of the date hereof and as of the Closing:

5.1 Corporate Organization. Schedule 5.1 sets forth the legal name of each of the Partnership Entities. Rhino is a limited 
partnership and each of the other Partnership Entities is a limited liability company duly organized or formed, validly existing and in good 
standing under the laws of the State of Delaware. Each of the Partnership Entities has full power and authority to own, lease or otherwise 
hold and operate its properties and assets and to carry on its business as presently conducted, and in the case of Rhino GP, to act as general 
partner of Rhino, in each case in all material respects as described in the SEC Filings. Each of the Partnership Entities is duly qualified and 
in good standing to do business as a foreign general partnership, limited partnership, limited liability company or corporation, as applicable, 
in each jurisdiction in which the conduct or nature of its business or the ownership, leasing, holding or operating of its properties makes 
such qualification necessary. Other than as set forth on Schedule 5.1, each of the Partnership Entities (other than Rhino and Rhino GP) are 
wholly owned, directly or indirectly, by Rhino and Rhino GP.

5.2 Capitalization of the Partnership Entities.

(a) All of the outstanding equity interests in Rhino have been duly authorized and validly issued in accordance with the 
Rhino LP Agreement, are fully paid (to the extent required under the Rhino LP Agreement) and nonassessable, and, as of the respective 
dates of the SEC Filings and the Financial Statements, were issued and held as described therein. Rhino GP is the sole general partner of 
Rhino with a 0.6% general partner interest in Rhino. On the date hereof, the issued and outstanding limited partner interests of Rhino consist 
of 7,905,799 Common Units and 1,235,534 subordinated units of Rhino.
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(b) The New Rhino LP Units (and the limited partner interests represented thereby) and the Rhino GP LLC Interest to be 
issued to Holdings at the Closing, will be duly authorized in accordance with the Rhino LP Agreement and the Company Agreement, as 
applicable, and, when issued and delivered to Holdings pursuant to the Exchange in accordance with the terms hereof, will be validly issued, 
fully paid (to the extent required under the Rhino LP Agreement and the Company Agreement) and nonassessable and will be issued free 
and clear of any Encumbrance.

(c) No Encumbrance exists upon any outstanding share (or other percentage ownership interests) of Capital Stock of any 
Partnership Entity which Rhino directly or indirectly owns other than the Permitted Encumbrances. Except as set forth in Schedule 5.2(c), 
Rhino does not own, of record or beneficially, directly or indirectly through any Person, and does not control, directly or indirectly through 
any Person or otherwise, any Capital Stock of any entity other than a Partnership Entity. All of the outstanding shares of Capital Stock of the 
Partnership Entities that are corporations or limited liability companies have been duly authorized and validly issued and are fully paid and 
nonassessable. All of the outstanding shares of Capital Stock of the Partnership Entities that are general or limited partnerships have been 
duly authorized and validly issued in accordance with such Partnership Entity’s partnership agreement and such Capital Stock has been fully 
paid for (to the extent required under such Partnership Entity’s partnership agreement) and is nonassessable.

(d) Except (i) as described in the SEC Filings and (ii) for the Rhino LP Units to be issued pursuant to this Agreement, 
there are no preemptive rights or other rights to subscribe for or to purchase, nor any restriction upon the voting or transfer of, any interests 
in Rhino pursuant to the Rhino LP Agreement or any other agreement or instrument to which Rhino is a party or by which either of them 
may be bound. Neither the offering nor the sale of the New Rhino Units as contemplated by this Agreement gives rise to any rights for or 
relating to the issuance or registration of any of the Common Units or the Rhino GP LLC Units or other securities of Rhino or any other 
Partnership Entities, except pursuant to this Agreement, or such rights as have been waived or satisfied. Except (i) as set forth in the SEC 
Filings and (ii) pursuant to the Partnership Plans, no options, warrants or other rights to purchase, agreements or other obligations to issue, 
or rights to convert any obligations into or exchange any securities for, Capital Stock of Rhino are outstanding.

(e) The New Rhino Units and Rhino GP LLC Interest when issued and delivered pursuant to the Exchange, will conform 
in all material respects to the description thereof contained in the Rhino LP Agreement and the Company Agreement, as applicable. Rhino 
has all requisite power and authority to issue, sell and deliver the New Rhino Units in accordance with and upon the terms and conditions set 
forth in this Agreement and the Rhino LP Agreement. Royal has all requisite power and authority to transfer, sell and deliver the Rhino GP 
LLC Interest in accordance with and upon the terms and conditions set forth in this Agreement and the Company Agreement. As of the 
Closing Date, all partnership and limited liability company action, as the case may be, required to be taken by Royal, Rhino and Rhino GP 
or any of their respective partners or members for the authorization, issuance, sale and delivery of the New Rhino LP Units and the Rhino 
GP LLC Interest shall have been validly taken, and no other authorization by any of such parties is required therefor.
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5.3 Authority Relative to This Agreement. Each of the Partnership Parties and Royal has full power and authority to execute, 
deliver and perform this Agreement and the Transaction Documents to which it is a party, and to consummate the Exchange. The execution, 
delivery and performance by the Partnership Parties and Royal of the Transaction Documents, and the consummation by them of the 
Exchange, have been duly authorized by all necessary action. This Agreement has been duly executed and delivered by the Partnership 
Parties and Royal and constitutes, and each of the Transaction Documents and each other agreement, instrument or document executed or to 
be executed by the Partnership Parties or Royal in connection with the Transaction has been, or when executed will be, duly executed and 
delivered by such Person and constitutes, or when executed and delivered will constitute, a valid and legally binding obligation of such 
Person enforceable against it in accordance with its terms, except that such enforceability may be limited by (a) applicable bankruptcy, 
insolvency, fraudulent transfer, reorganization, moratorium and similar laws affecting creditors’ rights generally and (b) general principles 
of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

5.4 Noncontravention. The execution, delivery, and performance by each Partnership Party and Royal of this Agreement and the 
Transaction Documents to which it is a party and the consummation by it of the transactions contemplated hereby do not and will not (i) 
conflict with or result in a violation of the Organizational Documents of such Partnership Party or Royal, (ii) assuming the conditions to 
Closing referred to in Section 7.1 have been satisfied, conflict with or result in a violation of any provision of, or constitute (with or without 
the giving of notice or the passage of time or both) a default under, or give rise (with or without the giving of notice or the passage of time 
or both) to any right of termination, cancellation, or acceleration under, any bond, debenture, note, mortgage, indenture, lease, agreement, or 
other instrument or obligation to which such Partnership Party or Royal is a party or by which such Partnership Party or Royal or any of 
their respective properties may be bound, (iii) result in the creation or imposition of any Encumbrance upon the properties of such 
Partnership Party or Royal, or (iv) assuming compliance with the matters referred to in Section 5.6, violate any Applicable Law binding 
upon such Partnership Party or Royal, except, in the case of clauses (ii), (iii), and (iv) above, for any such conflicts, violations, defaults, 
terminations, cancellations, accelerations, or Encumbrances which would not, individually or in the aggregate, have a material adverse effect 
on the business, assets, results of operations, or financial condition of such Partnership Party or Royal or on the ability of such Partnership 
Party or Royal to consummate the transactions contemplated hereby.

5.5 Governmental Approvals. No consent, approval, order, or authorization of, or declaration, filing, or registration with, any 
Governmental Authority (“Governmental Approval”) is required to be obtained or made the Partnership Parties in connection with the 
execution, delivery, or performance by the Partnership Parties of this Agreement or any Transaction Document to which it is a party or the 
consummation by it of the transactions contemplated hereby, other than (i) compliance with any applicable state or federal securities law (ii) 
filing of any necessary ownership and control changes with applicable state and federal mine permitting and mine safety authorities and (iii) 
such consents, approvals, Orders, or authorizations which, if not obtained, and such declarations, filings, or registrations which, if not made, 
would not, individually or in the aggregate, have a material adverse effect on the business, assets, results of operations, or financial 
condition of the Partnership Parties or on the ability of the Partnership Parties to consummate the transactions contemplated hereby.
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5.6 Title to Partnership Assets. As of the Closing, the Partnership Entities will have good and marketable title to, or valid 
leasehold interests in, all of the Partnership Assets, free and clear of all Encumbrances other than Permitted Encumbrances.

5.7 SEC Filings. Since January 1, 2015, Rhino has filed with the Commission all forms, reports, schedules, statements, and other 
documents required to be filed by it under the Securities Act, the Exchange Act, and the rules and regulations promulgated thereunder, and 
all other federal securities laws. All forms, reports, schedules, statements, and other documents (including all amendments thereto) filed by 
Rhino with the Commission since such date are herein collectively referred to as the “SEC Filings.” The SEC Filings, at the time filed, 
complied in all material respects with all applicable requirements of federal securities laws. None of the SEC Filings, including, without 
limitation, any financial statements or schedules included therein, at the time filed, contained any untrue statement of a material fact or 
omitted to state any material fact required to be stated therein or necessary in order to make the statements contained therein, in light of the 
circumstances under which they were made, not misleading. All material contracts of the Partnership have been included in the SEC Filings, 
except for those contracts not required to be filed pursuant to the rules and regulations of the Commission. Rhino shall deliver or make 
available to Holdings as soon as they become available accurate and complete copies of all forms, reports, and other documents furnished by 
it to its limited partners generally or filed by it with the Commission subsequent to the date hereof and prior to the Closing Date.

5.8 Financial Statements.

(a) Rhino has provided to Holdings copies of (i) the unaudited consolidated balance sheet as of June 30, 2016 and the 
related unaudited consolidated statements of income, cash flows and owners’ equity for the fiscal quarter then ended (including in all cases 
the notes, if any, thereto) of the Partnership Entities contained in the quarterly report on Form 10-Q filed by Rhino with the Commission on 
August 11, 2016 (the “Financial Statements”). The Financial Statements have been prepared in accordance with GAAP applied on a basis 
consistent with past practices, and fairly present the respective consolidated financial position of the Partnership Entities as of June 30, 2016 
and the consolidated results of operations and cash flows for the Partnership Entities for the fiscal periods set forth therein.

5.9 Absence of Certain Changes. Since June 30, 2016, except as disclosed in the Financial Statements, the SEC Filings and except 
for the execution and delivery of this Agreement and the Transaction Documents, (a) there has been no event that would have a material 
adverse effect on the financial condition, business, properties, or results of operations of the Partnership Entities, taken as a whole, except 
for changes affecting the economy generally or other changes affecting the coal industry generally; (b) the Partnership Business has been 
conducted only in the ordinary course consistent with past practice; (c) except for, or as contemplated by, this Agreement, none of the 
Partnership Entities has incurred any material liability, engaged in any material transaction or entered into any material agreement outside 
the ordinary course of business consistent with past practice that individually or in the aggregate would result in a material adverse effect; 
(d) none of the Partnership Entities has suffered any material loss, damage, destruction or other casualty to any of the Partnership Assets that 
individually or in the aggregate would result in a material adverse effect; and (e) none of the Partnership Entities has taken any of the actions 
set forth below:
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(i) amended its certificate of formation or partnership agreement; split (including any reverse split), combined, or 
reclassified any of its partnership interests; adopted resolutions authorizing a liquidation, dissolution, merger, consolidation, restructuring, 
recapitalization, or other reorganization of any Partnership Entity; or made any other material changes in its capital structure;

(ii) except in the ordinary course of business consistent with past practice, (i) incurred any liability or obligation, (ii) 
become liable or responsible for the obligations of any other Person (other than Subsidiaries) or (iii) paid, discharged, or satisfied any 
claims, liabilities, or obligations (whether accrued, absolute, contingent, unliquidated, or otherwise, and whether asserted or unasserted), 
other than the payment, discharge, or satisfaction, in the ordinary course of business consistent with past practice, of liabilities reflected or 
reserved against in the Financial Statements;

(iii) incurred any indebtedness for borrowed money, except for borrowings under the Credit Facility or as permitted under 
the Credit Facility;

(iv) made any loans or advances to any person, other than (i) advances to employees in the ordinary and usual course of 
business and (ii) transactions among or between the Partnership Entities with respect to cash management conducted in the ordinary and 
usual course of the Partnership Business;

(v) declared or paid any dividend or made any other distribution with respect to its partnership interests, other than 
dividends paid by any Subsidiary to another of the Partnership Entities in the ordinary and usual course of the Partnership Business;

(vi) issued, sold, or delivered (whether through the issuance or granting of options, warrants, commitments, subscriptions, 
rights to purchase, or otherwise) any of its partnership interests or other securities other than as contemplated herein or purchase or 
otherwise acquire any of its partnership interests or debt securities;

(vii) subjected to Encumbrance any of its assets or properties, other than those Encumbrances arising by operation of law 
or in the ordinary and usual course of business and those Encumbrances incurred to secure the Existing Indebtedness or as permitted under 
the Credit Facility;

(viii) other than in the ordinary course of business, sold, leased, transferred, or otherwise disposed of, directly or 
indirectly, any assets, or waive, release, grant, or transfer any rights of value;

(ix) acquired (by merger, consolidation, acquisition of stock or assets or otherwise) any corporation, partnership or other 
business organization or division thereof; or made any other investment or expenditure of a capital nature, except the consummation of the 
Exchange;
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(x) entered into, adopted, or (except as may be required by law) amended or terminated any collective bargaining 
agreement, Partnership Plan or other employee benefit plan; other than in the ordinary course of business and consistent with past practices, 
grant, approve, implement or amend any employment severance, retention, termination pay, or similar arrangements or retain or discharge 
any current or former officers or personnel; other than in the ordinary course of business and consistent with past practices, authorize, 
amend, or enter into any employment, severance, retention, termination pay, or similar consulting services or other agreement with any 
current or former officers or personnel; grant enter into or amend any employment, consulting, bonus, change in control or similar 
agreement or arrangement with, any current or former officers or personnel; increase the compensation or benefits provided to any current or 
former officers or personnel grant any equity or equity-based awards to, or discretionarily accelerate the vesting or payment of any such 
awards held by, any current or former officers or personnel; or establish, adopt, enter into amend, or agree to be bound by any collective 
bargaining agreement or similar labor agreement;

(xi) other than supply or other contracts entered into in the ordinary course of the Partnership Business and consistent with 
past practices, entered into any contract, agreement, lease or other commitment which is material to the business, assets, properties, or 
financial position of the Partnership Entities; or amended, modified, or changed in any material respect any of the agreements pertaining to 
the Credit Facility or any other existing contract, agreement, lease or other commitment which is material to the business, assets, properties, 
or financial position of the Partnership Entities;

(xii) other than hedges to supply and sales agreements entered into in the ordinary course of the Partnership Business, 
entered into any speculative or commodity swaps, hedges or other derivatives transactions or purchase any securities for investment 
purposes, other than in connection with the Partnership Entities’ cash management;

(xiii) other than in the ordinary course of the Partnership Business and consistent with past practices, authorized, entered 
into or amended any contract, agreement or other commitment with any director, officer, employee, non-employee service provider or other 
Affiliate (other than the Partnership Entities) pursuant to which any such person shall receive compensation, consideration or benefit of any 
kind (whether cash or property) from any of the Partnership Entities; or

(xiv) made or changed any material Tax election, changed any method of Tax accounting, grant any extension of time to 
assess any Tax or settle any Tax claim, amend any Tax Return in any material respect or settle or compromise any material Tax liability.

5.10 Tax Matters.

(a) All Tax Returns required to be filed on or before the Closing Date by Rhino and Rhino GP have been timely filed. 
Such Tax Returns are true, complete and correct in all respects. All Taxes due and owing by the Partnership Entities (whether or not shown 
on any Tax Return) have been timely paid.

(b) The Partnership Entities have withheld and paid each Tax required to have been withheld and paid in connection with 
amounts paid or owing to any employee, independent contractor, creditor, customer, shareholder or other party, and complied with all 
information reporting and backup withholding provisions of Applicable Law.
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(c) No claim has been made by any taxing authority in any jurisdiction where a Partnership Entity does not file Tax 
Returns that it is, or may be, subject to Tax by that jurisdiction.

(d) No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of the 
Partnership Entities.

(e) The amount of the Partnership Entities’ respective Liabilities for unpaid Taxes for all periods ending on or before 
December 31, 2015 does not, in the aggregate, exceed the amount of accruals for Taxes (excluding reserves for deferred Taxes) reflected on 
the Financial Statements. The amount of the Partnership Entities’ Liability for unpaid Taxes for all periods following the end of the recent 
period covered by the Financial Statements shall not, in the aggregate, exceed the amount of accruals for Taxes (excluding reserves for 
deferred Taxes) as adjusted for the passage of time in accordance with the past custom and practice of the Company (and which accruals 
shall not exceed comparable amounts incurred in similar periods in prior years).

(f) All deficiencies asserted, or assessments made, against a Partnership Entity as a result of any examinations by any 
taxing authority have been fully paid. None of the Partnership Entities is a party to any pending Proceeding by any taxing authority and no 
such Proceeding is threatened.

(g) The Partnership Entities have delivered to Holdings copies of all federal, state, local and foreign income, franchise and 
similar Tax Returns, examination reports, and statements of deficiencies assessed against, or agreed to by, the Partnership Entities for all 
Tax periods ending after January 1, 2012.

(h) There are no Encumbrances for Taxes (other than for current Taxes not yet due and payable) upon the assets of the 
Partnership Entities.

(i) None of the Partnership Entities is a party to, or bound by, any Tax indemnity, Tax sharing or Tax allocation 
agreement.

(j) No private letter rulings, technical advice memoranda or similar agreement or rulings have been requested, entered into 
or issued by any taxing authority with respect to the Partnership Entities.

(k) The Partnership Entities have not been a member of an affiliated, combined, consolidated or unitary Tax group for Tax 
purposes. The Partnership Entities have no Liability for Taxes of any Person under Treasury Regulations Section 1.1502-6 (or any 
corresponding provision of Applicable Law), as transferee or successor, by contract or otherwise.
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(l) The Partnership Entities will not be required to include any item of income in, or exclude any item or deduction from, 
taxable income for any taxable period or portion thereof ending after the Closing Date as a result of: (i) any change in a method of 
accounting under Section 481 of the Code (or any comparable provision of Applicable Law), or use of an improper method of accounting, 
for a taxable period ending on or prior to the Closing Date; (ii) an installment sale or open transaction occurring on or prior to the Closing 
Date; (iii) a prepaid amount received on or before the Closing Date; (iv) any closing agreement under Section 7121 of the Code, or similar 
provision of state, local or foreign Law; or (v) any election under Section 108(i) of the Code.

(m) No Partnership Entity is or has ever been, a party to, or a promoter of, a “reportable transaction” within the meaning 
of Section 6707A(c)(1) of the Code and Treasury Regulations Section 1.6011 4(b).

(n) No property owned by the Partnership Entities is (i) required to be treated as being owned by another person pursuant 
to the so-called “safe harbor lease” provisions of former Section 168(f)(8) of the Code, (ii) subject to Section 168(g)(1)(A) of the Code, or 
(iii) subject to a disqualified leaseback or long-term agreement as defined in Section 467 of the Code.

5.11 Compliance with Laws. Subject to the specific representations and warranties in this Agreement, which representations and 
warranties shall govern the subject matter thereof, the Partnership Entities have complied in all material respects with all Applicable Laws 
relating to the ownership or operation of the Partnership Assets and the conduct of the Partnership Business. Except as set forth in Schedule 
5.11, none of the Partnership Entities has received notice that it is charged or, to the knowledge of the Partnership Parties, threatened with, 
or under investigation with respect to, any material violation of any Applicable Law relating to any aspect of the ownership or operation of 
the Partnership Assets or Partnership Business.

5.12 Legal Proceedings. Except as described in the SEC Filings or set forth on Schedule 5.12, there is (a) no Proceeding before or 
by any Governmental Entity or arbitrator or official, domestic or foreign, now pending or, to the knowledge of the Partnership Parties, 
threatened, to which any of the Partnership Entities is or may be a party or to which the business or property of any of the Partnership 
Entities is or may be subject and (b) no injunction, restraining order or order of any nature issued by a federal or state court or foreign court 
of competent jurisdiction to which any of the Partnership Entities is or may be subject, that, in the case of clauses (a) and (b) above, is 
reasonably expected to (x) individually or in the aggregate have a material adverse effect, (y) prevent or result in the suspension of the 
issuance and sale of the New Rhino Units or the Rhino GP LLC Interest or (z) affect adversely the ability of Rhino to consummate the 
Exchange as contemplated herein. Any and all probable and estimated liabilities of the Partnership Entities under any and all Proceedings 
now pending or, to the knowledge of the Partnership Parties, threatened, to which any of the Partnership Entities is or, to the knowledge of 
the Partnership Parties, may be a party or to which the business or property of any of the Partnership Entities, to the knowledge of the 
Partnership Parties, is or may be subject, are adequately covered (except for standard deductible amounts) by the existing insurance 
maintained by Rhino or reserves established by the Financial Statements.
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5.13 Sufficiency of Partnership Assets. The Partnership Assets constitute all the assets and properties the use or benefit of which 
are reasonably necessary for the operation of the Partnership Business as conducted on the date of this Agreement. All Partnership Assets 
necessary for the conduct of the Partnership Business are maintained in accordance with industry standards, normal wear and tear excepted, 
and are useable in the continued operation of the Partnership Business consistent with past practice.

5.14 Permits. Each of the Partnership Entities has, or at the Closing Date will have, such Permits as are necessary to own its 
properties and to conduct its business in the manner described in the SEC Filings, subject to such qualifications as may be set forth in the 
SEC Filings; each of the Partnership Entities has, or at the Closing Date will have, fulfilled and performed all its material obligations with 
respect to such Permits, and no event has occurred which allows, or after notice or lapse of time would allow, revocation or termination 
thereof or results in any impairment of the rights of the holder of any such Permit; and, except as described in the SEC Filings, none of such 
Permits contains any restriction that is materially burdensome to the Partnership Entities considered as a whole.

5.15 Insurance. Rhino maintains insurance covering the properties, operations, personnel and businesses of the Partnership Entities. 
Such insurance insures against such losses and risks as are reasonably adequate to protect the Partnership Entities and their businesses. None 
of the Partnership Entities has received notice from any insurer or agent of such insurer that substantial capital improvements or other 
expenditures will have to be made in order to continue such insurance; all such insurance is outstanding and duly in force on the date hereof 
and will be outstanding and duly in force on the Closing Date.

5.16 Books and Records. Each of the Partnership Entities (i) makes and keeps books, records and accounts, which, in reasonable 
detail, accurately and fairly reflect the transactions and dispositions of assets and (ii) maintains systems of internal accounting controls 
sufficient to provide reasonable assurances that (A) transactions are executed in accordance with management’s general or specific 
authorization; (B) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to 
maintain accountability for assets; (C) access to assets is permitted only in accordance with management’s general or specific authorization; 
and (D) the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate action is taken with 
respect to any differences.
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5.17 Employee Matters. (a) each of the Partnership Entities is and has been in compliance in all material respects with all 
Applicable Laws relating to employment and employment practices, terms and conditions of employment, equal employment opportunity, 
non-discrimination, non-harassment, non-retaliation, labor relations, wages, hours of work and overtime, worker classification as employee 
or independent contractor or exempt or non-exempt, employment-related immigration and authorization to work in the United States, 
occupational safety and health, mine worker safety and health, employee notice of plant closings or mass layoffs, information privacy and 
security, and privacy of health information, and is not engaged in any unfair labor practice; (b) there is and has been no unfair labor practice 
or similar complaint against any of the Partnership Entities pending before the National Labor Relations Board or other Governmental 
Agency; (c) there is and has been no labor strike, dispute, slowdown or stoppage or similar labor problem actually pending or, to the 
knowledge of Partnership Parties, threatened against or affecting any of the Partnership Entities; (d) no grievance proceeding or arbitration 
Proceeding arising out of or under any collective bargaining agreements to which any Partnership Entity is a party is or has been pending 
and no material claim therefor exists; (e) none of the Partnership Entities has experienced any work stoppage or other organized labor 
difficulty in the past five (5) years and (f) except as set forth on Schedule 5.17, there is and has been no litigation or other Proceedings 
pending between the Partnership Entities and any employees or persons claiming to be employees nor, to the knowledge of Partnership 
Parties, is any such litigation or Proceeding threatened. All employees of the Partnership Entities are authorized to work in the United States. 
All such employees have been properly treated as employees and all and are properly classified as exempt or non-exempt under Applicable 
Law. There are no pending or, to the knowledge of Partnership Entities, threatened legal, arbitral or administrative suits, actions, 
investigations or other Proceedings of any kind and in any forum by a Governmental Authority or by or on behalf of any current or former 
employee of a Partnership Entity, applicant, person claiming to be an employee, or any classes of the foregoing, alleging or concerning a 
violation of, or compliance with, any of the Applicable Laws referenced above; and there have been no such proceedings in the past five 
years; and, to the knowledge of the Partnership Entity, no basis exists for any such proceedings. There is no current or, to the knowledge of 
Partnership Entities, threatened legal, arbitral or administrative suits, actions, investigations or other Proceedings of any kind and in any 
forum in which any current or former director, officer, or agent of any Partnership Entity is or may be entitled to indemnification. No 
Partnership Entity is or has been a party to or subject to, or is currently or has been negotiating in connection with entering into, any 
collective bargaining, union, labor or other similar agreement and, to the knowledge of the Partnership Entities, there currently is no and has 
not been any organizational campaign, petition or other unionization activity seeking recognition of a collective bargaining unit relating to 
any employees of any Partnership Entity. No employees of the Partnership Entities are or have been represented by any labor organization, 
union, or group of employees, and no labor organization, union, or group of employees claims or has claimed to represent a majority of any 
such employees in a bargaining unit. The Partnership Entities have timely paid or made provision for payment of, and has properly accrued 
for in their financial statements, all accrued salaries, wages, commissions, bonuses, severance pay, and vacation, sick, and other paid leave 
and compensation or remuneration with respect to any current or former employees of the Partnership Entities for on account of 
employment. The Partnership Entities have complied with the Older Workers’ Benefit Protection Act and other Applicable Law with respect 
to any waivers or releases of liability obtained by it. The Partnership Entities have timely paid or properly accrued for all wages, salaries, 
commissions, bonuses, severance pay, vacation pay, benefits, and any other compensation or remuneration owed to employees or non-
employee service providers for or on account of employment or services rendered. No Partnership Entity is party to, or otherwise bound by, 
any settlement, consent decree, order or injunction with respect any employees or non-employee service providers, the terms and conditions 
of employment or engagement of any employees or non-employee service providers, or the working conditions of any employees or non-
employee service providers.
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5.18 Consents. Schedule 5.18 sets forth each of the consents, approvals, orders, authorizations and waivers of, and declarations, 
filings and registrations with, all third parties (including Governmental Authorities) that are necessary or required to permit the transactions 
contemplated by this Agreement and otherwise to consummate the Exchange (the “Partnership Consents”).

5.19 Employee Benefit Plans.

(a) Schedule 5.20(a) contains a true and complete list of all employee benefit plans (within the meaning of Section 3(3) of 
ERISA), and all bonus, stock option, unit option, stock purchase, unit purchase, restricted stock, restricted unit, incentive, equity-based 
compensation, deferred compensation, disability, retiree medical, life or other benefits, supplemental retirement or other benefits, 
supplemental unemployment or income, dependent care, severance, and other similar fringe or benefit plans, programs or arrangements, and 
all employment, executive compensation, termination, severance, change of control or other contracts or agreements written or otherwise 
maintained or contributed to or for the benefit of or relating to any current or former employee, officer, director or other service provider of 
any of the Partnership Entities or their respective ERISA Affiliates, or with respect to which the Partnership Entities or their respective 
ERISA Affiliates have or may have any Liability, contingent or otherwise (collectively, referred to herein as the “Partnership Plans”). With 
respect to each Partnership Plan, the Partnership Parties have provided to Holdings accurate and complete copies of (i) all written documents 
comprising such plan (including amendments, individual agreements, service agreements, trusts and other funding agreements), (ii) the three 
most recent annual returns in the Form 5500 series (including all schedules thereto) filed with respect to such plan, (iii) the most recent 
audited financial statement and accountant’s report (if required), (iv) the summary plan description currently in effect and all material 
modifications thereto (if required), (v) for each such plan which is (or ever was) intended to qualify under Section 401(a) of the Code, the 
most recent determination letter or opinion letter issued by the Internal Revenue Service, (vi) any employee handbook which includes a 
description of such plan, (vii) any other written communications to any employee or employees, or to any other individual or individuals, to 
the extent that the provisions of such plan described therein differ materially from such provisions as set forth or described in the other 
information or materials furnished under this Section, and (viii) any communications with any Governmental Authority related to such plan, 
other than transmittal letters and other routine correspondence.

(b) None of the Partnership Entities has any express or implied commitment (i) to create, incur liability with respect to or 
cause to exist any other employee benefit plan, program or arrangement, (ii) to enter into any contract or agreement to provide compensation 
or benefits to any individual, or (iii) to modify, change or terminate any Partnership Plan, other than with respect to a modification, change 
or termination required by ERISA or the Code.
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(c) During the past six years the Partnership Entities and their respective ERISA Affiliates have not maintained, 
contributed to or had an obligation to contribute, nor have any Liability, contingent or otherwise, with respect to (i) a multiemployer plan, 
within the meaning of Section 3(37) of ERISA, (ii) a plan subject to Title IV of ERISA or Section 412 of the Code, (iii) a multiple employer 
plan within the meaning of Section 413 of the Code or Section 4063 or 4064 of ERISA, or (iv) a multiple employer welfare arrangement 
within the meaning of Section 3(40) of ERISA. None of the Partnership Plans (i) provides for the payment of separation, severance, 
termination or similar-type benefits to any person, (ii) obligates any Partnership Entity to pay separation, severance, or termination benefits 
or provide other benefits (including, without limitation, additional accruals or accelerated vesting of options) as a result of the Transaction 
(either alone or in connection with any additional or subsequent event or events), or (iii) obligates any Partnership Entity to make any 
payment or provide any benefit that could be subject to a tax under Section 4999 of the Code. None of the Partnership Plans provides for or 
promises retiree medical, disability or life insurance benefits to any current or former employee, officer, director or service provider of any 
Partnership Entity, except for continuation coverage required by Section 4980B of the Code, Sections 601 to 608 of ERISA or applicable 
state law.

(d) Each Partnership Plan which is intended to be qualified under Section 401(a) or 401(k) of the Code is so qualified and 
to the knowledge of the Partnership Parties has always been so qualified, and if any Partnership Plan was previously not so qualified, such 
failure shall not affect its current qualified status nor result in or cause any cost or expense to any Partnership Entity, and there has been no 
event, condition or circumstance that has adversely affected or is likely to affect such qualified status. Each Partnership Plan is now operated 
in all material respects in accordance with the requirements of Applicable Law, including, without limitation, ERISA and the Code, and, to 
the knowledge of the Partnership Parties has always been so operated and if any Partnership Plan was ever previously operated not in 
accordance with Applicable Law, including, without limitation, ERISA and the Code, such failure shall not result in any cost or expense to 
any Partnership Entity, and each Partnership Entity has performed all obligations required to be performed by it under such Partnership Plan, 
is not in any respect in default under or in violation of, and has no knowledge of any default or violation by any party with respect to, any 
Partnership Plan.

(e) With respect to each Partnership Plan, there have been no prohibited transactions, or, to the knowledge of the 
Partnership Parties, breaches of fiduciary duties that could result in liability (directly or indirectly) for any Partnership Entity and the 
consummation of the Transaction will not result in a prohibited transaction or breach of fiduciary duty.

(f) All contributions to, and payments from, each Partnership Plan that are required to be made in accordance with the 
terms of the Partnership Plan and Applicable Law have been timely made. Any Partnership Plan that provides nonqualified deferred 
compensation within the meaning of Section 409A of the Code has been operated in good faith compliance with Section 409A of the Code. 
The Partnership Entities and their respective ERISA Affiliates maintain no employee benefit plan, program or arrangement required to 
comply with the laws of any foreign jurisdiction.

(g) No litigation or claim (other than routine claims for benefits), and no governmental administrative proceeding, audit or 
investigation, is pending or, to the knowledge of the Partnership Entities or their respective ERISA Affiliates, threatened with respect to any 
Partnership Plan.

5.20 Finder’s Fees. No Person has, or as a result of the transactions contemplated herein will have, any right or valid claim against 
the Partnership Parties for any commission, fee or other compensation as a finder or broker, or in any similar capacity.
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5.21 Regulation. None of the Partnership Entities is now, or after the consummation of the Exchange and application of the net 
proceeds thereof will be, (i) an “investment company” or a company “controlled by” an “investment company” within the meaning of the 
Investment Company Act of 1940, as amended, or (ii) a “holding company” or a “subsidiary company” of a “holding company” or an 
“affiliate” thereof, within the meaning of the Public Utility Holding Company Act of 1935, as amended.

5.22 Ownership of the GP LLC Interest. Royal owns, of record and beneficially, and will have good and valid title to and the right 
to transfer to Holdings pursuant to this Agreement, the Rhino GP LLC Interest, free and clear of any and all Encumbrances. There are no 
options, rights, voting trusts, stockholder agreements or any other contracts or understandings to which Royal will be a party or by which 
Royal or the GP LLC Interest, will be bound with respect to the issuance, sale, transfer, voting or registration thereof. At the Closing Date, 
Holdings will acquire good, valid and marketable title to the GP LLC Interest, free and clear of any and all Encumbrances.

5.23 Investigation. Rhino and Rhino GP have conducted their own independent investigation, review and analysis of Armstrong 
and its assets and business. Rhino and Rhino GP acknowledge and agree that in making their respective decisions to enter into this 
Agreement and to consummate the transactions contemplated hereby, (a) Rhino and Rhino GP have relied solely upon their own 
investigation and the express representations and warranties of Armstrong and Holdings set forth in Section IV; and (b) neither Holdings nor 
any other Person has made any representation or warranty as to Armstrong, its business or its assets, except as expressly set forth in Section 
V.

SECTION VI. 
INDEMNIFICATION

6.1 Indemnification by Rhino and Rhino GP. Subject to the limitations set forth in this Agreement, Rhino GP and Rhino jointly and 
severally, agree to indemnify and defend Holdings, its Affiliates and their respective Representatives (collectively, the “Holdings Related 
Parties”) against, and hold each of them harmless from, any and all losses, actions, suits, proceedings (including any investigations, 
litigation or inquiries), demands and causes of action, and, in connection therewith, and promptly upon demand, pay or reimburse each of 
them for all reasonable costs, losses, Liabilities, Taxes, penalties, fines, interests, deficiencies, damages, costs or expenses of any kind or 
nature whatsoever, including, the reasonable fees and disbursements of counsel and all other reasonable expenses incurred in connection 
with investigating, defending or preparing to defend any such matter (each, a “Loss”) that may be suffered, sustained or incurred by any 
Holdings Related Party or asserted against any Holdings Related Party as a result of, arising out of, in connection with or in any way related 
to (i) the breach or inaccuracy of any of the representations or warranties of Rhino, Rhino GP or Royal contained herein or in any of the 
Transaction Documents or (ii) the breach of any covenant or agreement of Rhino, Rhino GP or Royal contained herein or in the Transaction 
Documents; provided, however, in each case, that any such claim for indemnification is made prior to the expiration of such representation, 
warranty, covenant or agreement (it being understood that for purposes of determining when an indemnification claim has been made, the 
date upon which a Holdings Related Party has given notice (stating in reasonable detail, to the extent known, the basis of the claim for 
indemnification) to Rhino shall constitute the date upon which such claim has been made).
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6.2 Indemnification by Holdings. Subject to the limitations set forth in this Agreement, Holdings agrees to indemnify and defend 
the Rhino Group and its respective Representatives (other than any such Representative that is also a Representative of Holdings) 
(collectively, the “Rhino Related Parties”) against, and hold each of them harmless from, any and all Losses that may be suffered, 
sustained or incurred by any Rhino Related Party or asserted against any Rhino Related Party as a result of, arising out of, in connection 
with or in any way related to (i) the breach or inaccuracy of any of the representations or warranties of Holdings contained herein or in any 
of the Transaction Documents or (ii) the breach of any covenant or agreement of Holdings contained herein or in the Transaction 
Documents; provided, however, that such claim for indemnification relating to a breach of any representation, warranty, covenant or 
agreement is made prior to the expiration of such representation or warranty (it being understood that for purposes of determining when an 
indemnification claim has been made, the date upon which a Rhino Related Party has given notice (stating in reasonable detail, to the extent 
known, the basis of the claim for indemnification) to Holdings shall constitute the date upon which such claim has been made).

6.3 Indemnification Procedure.

(a) Promptly after any Holdings Related Party or any Rhino Related Party (hereafter, the “Indemnified Party”) discovers 
facts giving rise to a claim for indemnification hereunder, including receipt by it of notice of any indemnifiable claim hereunder, or the 
commencement of any action, suit or proceeding by a third Person (a “Third Party Claim”), which the Indemnified Party believes in good 
faith is an indemnifiable claim under this Agreement, the Indemnified Party shall give the indemnifying party hereunder (the 
“Indemnifying Party”) written notice of such claim or the commencement of such action, suit or proceeding. Failure to so notify the 
Indemnifying Party will not relieve the Indemnifying Party from any liability it may have to such Indemnified Party hereunder except to the 
extent (and then only to the extent) that the Indemnifying Party can demonstrate that the Indemnifying Party’s rights and obligations 
pursuant to this Section VI are materially and actually prejudiced by such failure. Such notice shall state the nature and the basis of such 
claim to the extent then known and shall include a formal demand for indemnification under this Agreement. The Indemnifying Party shall 
have the right to defend and settle any such matter, at its own expense and by its own counsel; provided, however, that the Indemnifying 
Party (i) promptly notifies the Indemnified Party of its intention to do so and acknowledges its indemnification obligations pursuant to this 
Section VI in writing to the Indemnified Party and (ii) pursues such defense (or, if applicable, settlement) diligently and in good faith. If the 
Indemnifying Party undertakes to defend or settle such claim, the Indemnified Party shall cooperate with the Indemnifying Party and its 
counsel in all commercially reasonable respects in the defense thereof and the settlement thereof. Such cooperation shall include furnishing 
the Indemnifying Party with any books, records and other information reasonably requested by the Indemnifying Party and in the 
Indemnified Party’s possession or control. Such cooperation of the Indemnified Party shall be at the sole cost of the Indemnifying Party. 
After the Indemnifying Party has notified the Indemnified Party of its intention to undertake to defend or settle any such matter, and for so 
long as the Indemnifying Party diligently pursues such defense, the Indemnifying Party shall not be liable for any additional legal expenses 
incurred by the Indemnified Party in connection with any defense or settlement of such asserted liability; provided, however, that the 
Indemnified Party shall be entitled (x) at its expense, to participate in the defense of such matter and the negotiations of the settlement 
thereof and (y) if (i) the Indemnifying Party has failed to assume the defense and employ counsel within 30 days of when the Indemnified 
Party has provided written notice of such claim for indemnification or fails to diligently and in good faith pursue the defense thereof or (ii) if 
counsel to the Indemnified Party shall have concluded that there may be reasonable defenses available to the Indemnified Party that are 
different from or in addition to those available to the Indemnifying Party or if the interests of the Indemnified Party reasonably may be 
deemed to conflict with the interests of the Indemnifying Party, then the Indemnified Party shall have the right to select a separate counsel 
and to assume such legal defense and otherwise to participate in the defense of such action, with the expenses and fees of such separate 
counsel and other expenses related to such participation to be reimbursed by the Indemnifying Party as incurred.
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(b) Notwithstanding any other provision of this Agreement, the Indemnifying Party shall not settle any indemnified claim 
or otherwise enter into any final conclusion with respect to such claim without the prior written consent of the Indemnified Party (i) if the 
settlement thereof (A) imposes any Liability or obligation on, (B) does not include a complete and unconditional release from Liability of or 
(C) contains any admission of wrongdoing by, the Indemnified Party or (ii) that subjects the Indemnified Party to any non-monetary or other 
equitable relief or criminal liability or imposes any other obligation on or requires any payment from the Indemnified Party.

6.4 Limitations and Other Indemnity Claim Matters.

(a) No Indemnifying Party shall have any obligation to indemnify any Indemnified Party against, or reimburse any 
Indemnified Party for, any Loss or series of related Losses pursuant to Section 6.1(i), with respect to Rhino (other than the representation 
and warranties contained in Sections 5.1, 5.2, 5.3, 5.4, 5.10, 5.18, 5.20 and 5.21) or pursuant to Section 6.2(i), with respect to Holdings until 
(i) each such individual Loss exceeds $20,000 and (ii) the aggregate amount of all such Losses exceeds $100,000, in which event the 
Indemnifying Party shall be liable for all such Losses from the first dollar.

(b) Notwithstanding anything herein to the contrary, in no event shall (i) the Rhino Group be liable to any Holdings 
Related Party for any Loss or series of related Losses pursuant to Section 6.1(i) in excess of $1,000,000 or (ii) Holdings be liable to any 
Rhino Related Party for any Loss or series of related Losses pursuant to Section 6.2(i) in excess of $1,000,000, as applicable.

(c) For purposes of the indemnification obligations contained in this Section VI, when determining whether a breach or 
inaccuracy of any representation, warranty or covenant has occurred, and when calculating the amount of Losses incurred arising out of or 
relating to any such breach or inaccuracy, all references to “material”, “materially”, “materiality” or “material adverse effect” or similar or 
correlative terms shall be disregarded.
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(d) Notwithstanding anything herein to the contrary, in no event will the limitations set forth in this Section 6.4 apply (i) in 
the event of fraud or willful misconduct by any Indemnifying Party or (ii) with respect to any Loss or series of related Losses as a result of, 
arising out of or in any way related to breaches of covenants or agreements contained in this Agreement or the Transaction Documents.

6.5 Survival. Subject to the limitations and other provisions of this Agreement, the representations and warranties contained herein 
and in the other Transaction Documents shall survive the Closing and shall remain in full force and effect until the date that is 18 months 
from the Closing Date.

SECTION VII. 
CONDITIONS TO CLOSING

7.1 Conditions to Each Party’s Obligations. The respective obligations of each party hereto to effect the transactions contemplated 
hereby shall be subject to the satisfaction (or waiver, if permissible under Applicable Law) on or prior to the Closing Date of the following 
conditions:

(a) Government Approvals. All material consents, waivers, and approvals, of any Governmental Authority that are 
required in connection with the execution and delivery of this Agreement or any other Transaction Document have been 
obtained and any and all notices to any Governmental Authority have been given.

(b) No Injunctions or Restraints. No Applicable Law or Order, enacted, promulgated, issued, entered, amended or 
enforced by any Governmental Authority (collectively, “Restraints”) shall be in effect enjoining, restraining, preventing or 
prohibiting consummation of the transactions contemplated hereby or making the consummation of the transactions 
contemplated hereby illegal.

7.2 Conditions to Holdings’ Obligations. The obligations of Holdings to effect the Exchange shall be subject to the satisfaction (or 
waiver, if permissible under Applicable Law) on or prior to the Closing Date of the following conditions:

(a) Representations and Warranties of Rhino and Rhino GP. The representations and warranties of Rhino and Rhino 
GP contained in Section V shall be true and correct in all respects, in each case both as of the date of this Agreement and as of 
the Closing Date, as if made at and as of such time, except to the extent that Section V specifies that such representations and 
warranties are made as of a particular date.

(b) Performance of Obligations of Rhino and Rhino GP. Rhino and Rhino GP shall have performed in all material 
respects all obligations required to be performed by it under this Agreement at or prior to the Closing.
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(c) Agreement with Armstrong’s Bondholders. Armstrong and Rhino and Armstrong’s bondholders shall enter into an 
agreement to restructure outstanding bonds in a manner that is acceptable to Holdings (the “Bondholder Agreement”).

(d) Admission of Holdings as Partner. Rhino shall take all action necessary to admit Holdings as a partner of Rhino 
effective as of the Closing.

(e) Admission of Holdings as Member. Rhino GP shall take all action necessary to admit Holdings as a member of 
Rhino GP effective as of the Closing.

(f) Rhino Units. Rhino shall have delivered to Holdings certificates representing the New Rhino LP Units and Rhino 
GP shall have delivered to Holdings evidence, to Holdings’ satisfaction, of the issuance of the Rhino GP LLC Interest, in each 
case, free and clear of all Encumbrances other than Permitted Encumbrances.

(g) Rhino Credit Agreement. Rhino shall have complied with all obligations under the Credit Facility and no further 
consents or amendments to such Credit Agreement shall be required by the lenders under the Credit Facility.

(h) Rhino Closing Certificate. Holdings shall have received a certificate, dated the Closing Date and signed by a duly 
authorized officer of Rhino GP and a duly authorized officer of Rhino, that each of the conditions set forth in Section 7.2(a) 
and Section 7.2(b) have been satisfied.

(i) Rhino Incumbency Certificate. Holdings shall have received a certificate of the Secretary or an Assistant Secretary 
(or equivalent officer) of Rhino GP and Rhino certifying the names and signatures of the officers of Rhino GP and Rhino 
authorized to sign this Agreement, the Transaction Documents and the other documents to be delivered hereunder and 
thereunder.

(j) Approval. Holdings has received evidence of the approval of any conflicts as a results of the transaction 
contemplated by this Agreement to its satisfaction, which may include:

A. the Limited Partner Approval of the transactions contemplated by this Agreement, as would be required 
under the rules of the New York Stock Exchange for a company listed thereon; or

B. either (1) the approval of a majority of the minority of the limited partners of Rhino of the transactions 
contemplated by this Agreement; or (2) the approval of the Conflicts Committee of the Rhino Board of 
the transactions contemplated by this Agreement, in either case to Holdings satisfaction.
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7.3 Conditions to Rhino’s Obligations. The obligations of Rhino to effect the Exchange shall be subject to the satisfaction (or 
waiver, if permissible under Applicable Law) on or prior to the Closing Date of the following conditions:

(a) Representations and Warranties of Holdings. The representations and warranties of Holdings contained in Section 
IV shall be true and correct in all respects, in each case both as of the date of this Agreement and as of the Closing Date, as if 
made at and as of such time, except to the extent that Section IV specifies that such representations and warranties are made as 
of a particular date.

(b) Performance of Obligations of Holdings. Holdings shall have performed in all material respects all obligations 
required to be performed by it under this Agreement at or prior to the Closing.

(c) Stock Power and Assignment. Holdings shall execute and deliver a Stock Power and Assignment for the transfer 
of the Exchange Shares to Rhino.

(d) Debt Refinancing. Holdings and Rhino shall have arranged for the refinancing of the outstanding debt under the 
Credit Facility on terms and conditions acceptable to Rhino and Rhino GP.

(e) Rhino Credit Agreement. Rhino shall have received all consents required under the Credit Facility on terms 
satisfactory to Rhino in its sole and absolute discretion.

(f) Rhino Board Approval. Rhino shall have received the approval and consent of the Board of Directors of Rhino GP, 
which board is the acting management of Rhino (“the “Rhino Board”), satisfactory to Rhino in its sole and absolute discretion.

(g) Financial Consolidation. Royal shall be satisfied that it will maintain its ability after Closing to consolidate the 
financial results of Rhino in accordance with the GAAP accounting guidelines contained in Accounting Standards Codification 
Topic 810.

(h) Holdings Closing Certificate. Rhino shall have received a certificate, dated the Closing Date and signed by a duly 
authorized officer of Holdings, that each of the conditions set forth in Section 7.3(a) and Section 7.3(b) have been satisfied.

(i) Holdings Incumbency Certificate. Rhino shall have received a certificate of the Secretary or an Assistant Secretary 
(or equivalent officer) of Holdings certifying the names and signatures of the officers of Holdings authorized to sign this 
Agreement, the Transaction Documents and the other documents to be delivered hereunder and thereunder.
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7.4 Frustration of the Closing Conditions. None of the parties hereto may rely on the failure of any condition set forth in this 
Section VII to be satisfied if such failure was caused by such party’s failure to use its reasonable best efforts to consummate the Exchange 
and the other transactions contemplated hereby, or other breach of or noncompliance with this Agreement; provided, however, that no party 
shall be obligated to pay any sum of money or enter into any agreement not satisfactory to such party in commercially reasonable discretion 
in connection with the satisfaction of any closing condition contained herein; provided, further, that all parties hereto shall take 
commercially reasonable efforts to satisfy all of the conditions to the Closing of this Agreement.

SECTION VIII.
COVENANTS

8.1 Conduct of Business Prior to the Closing. From the date hereof until the Closing, except as otherwise provided in this 
Agreement or consented to in writing by Holdings (which consent shall not be unreasonably withheld or delayed), the Partnership Entities 
shall (x) conduct their respective businesses in the ordinary course of business consistent with past practice; and (y) use reasonable best 
efforts to maintain and preserve intact the current organization, business and franchise of the Partnership Entities and to preserve the rights, 
franchises, goodwill and relationships of its employees, customers, lenders, suppliers, regulators and others having business relationships 
with the Partnership Entities. Without limiting the foregoing, from the date hereof until the Closing Date, the Partnership Entities shall:

(a) preserve and maintain all of their respective permits;

(b) pay their respective debts, Taxes and other obligations when due;

(c) maintain the properties and assets owned, operated or used by the Partnership Entities in the same condition as 
they were on the date of this Agreement, subject to reasonable wear and tear;

(d) continue in full force and effect without modification all insurance policies, except as required by Applicable Law;

(e) defend and protect their respective properties and assets from infringement or usurpation;

(f) perform all of its obligations under all Contracts relating to or affecting their respective properties, assets or 
business;

(g) maintain its books and records in accordance with past practice;

(h) comply in all material respects with all Applicable Laws; and

(i) not take or permit any action that would cause any of the changes, events or conditions described in Section 5.9 
(Absence of Certain Changes) to occur.
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8.2 Notice of Certain Rhino Events.

(a) From the date hereof until the Closing, Rhino shall promptly notify Holdings in writing of:

(i) any fact, circumstance, event or action the existence, occurrence or taking of which (A) has had, or could 
reasonably be expected to have, individually or in the aggregate, a material adverse effect, (B) has resulted in, or could reasonably 
be expected to result in, any representation or warranty made by Rhino or Rhino GP hereunder not being true and correct or (C) has 
resulted in, or could reasonably be expected to result in, the failure of any of the conditions set forth in Section 7.2 to be satisfied:

(ii) any 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 or the other Transaction Documents;

(iii) any notice or other communication from any Governmental Authority in connection with the transactions 
contemplated by this Agreement; and

(iv) any Actions commenced or, to the knowledge of Rhino, threatened against, relating to or involving or otherwise 
affecting the Partnership Entities that, if pending on the date of this Agreement, would have been required to have been disclosed or 
that relates to the consummation of the transactions contemplated by this Agreement.

(b) Holdings’ receipt of information pursuant to this Section 8.2 shall not operate as a waiver or otherwise affect any 
representation, warranty or agreement given or made by Holdings in this Agreement and shall not be deemed to amend or 
supplement the Disclosure Schedules.

8.3 Notice of Certain Holdings Events.

(a) From the date hereof until the Closing, Holdings shall promptly notify Rhino in writing of:

(i) any fact, circumstance, event or action the existence, occurrence or taking of which (A) has had, or could 
reasonably be expected to have, individually or in the aggregate, a material adverse effect, (B) has resulted in, or could reasonably 
be expected to result in, any representation or warranty made by Holdings hereunder not being true and correct or (C) has resulted 
in, or could reasonably be expected to result in, the failure of any of the conditions set forth in Section 7.3 to be satisfied:

(ii) any 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 or the other Transaction Documents;

(iii) any notice or other communication from any Governmental Authority in connection with the transactions 
contemplated by this Agreement; and
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(iv) any Actions commenced or, to the knowledge of Holdings, threatened against, relating to or involving or 
otherwise affecting Holdings that, if pending on the date of this Agreement, would have been required to have been disclosed or 
that relates to the consummation of the transactions contemplated by this Agreement.

(b) Rhino’s receipt of information pursuant to this Section 8.3 shall not operate as a waiver or otherwise affect any 
representation, warranty or agreement given or made by Rhino in this Agreement and shall not be deemed to amend or supplement 
the Disclosure Schedules.

8.4 Closing Conditions. From the date hereof until the Closing, each party hereto shall use reasonable best efforts to take such 
actions as are necessary to expeditiously satisfy the closing conditions set forth in Section VII.

8.5 Public Announcements. Unless otherwise required by Applicable Law or stock exchange requirements (based upon the 
reasonable advice of counsel), no party to this Agreement shall make any public announcements in respect of this Agreement, the other 
Transaction Documents or the transactions contemplated hereby or thereby or otherwise communicate with any news media without the 
prior written consent of the other parties (which consent shall not be unreasonably withheld or delayed), and the parties shall cooperate as to 
the timing and contents of any such announcement.

8.6 Further Assurances. Following the Closing, each of the parties hereto shall, and shall cause their respective Affiliates to, 
execute and deliver such additional documents, instruments, conveyances and assurances and take such further actions as may be reasonably 
required to carry out the provisions hereof and give effect to the transactions contemplated by this Agreement. The parties agree that to the 
extent an issuance of the New GP LLC Interest by Rhino GP would result in a more favorable tax treatment to Holdings, the parties will 
negotiate in good faith to effectuate an issuance of the New GP LLC Interest rather than a transfer of such interest from Royal.

8.7 Tax Matters Covenants. For U.S. federal income tax purposes, the parties intend for the Exchange to qualify as a nontaxable 
transfer within the meaning of Section 721 of the Code. The parties agree to file all Tax Returns with the foregoing treatment of this 
transaction and to take no position inconsistent with such treatment.

8.8 Registration Rights. Rhino agrees that upon the request of Holdings, Rhino will enter into a registration rights agreement with 
Holdings. Such registration rights agreement shall provide no less than two (2) demand registration rights on Form S-3 for Holdings (one (1) 
of which demand registration rights may be satisfied by a shelf registration statement on Form S-3), and shall provide for an unlimited 
number of piggy-back rights, each subject to standard terms and conditions. Such registration rights agreement shall also provide that 
Holdings shall have the right to demand registration on Form S-1; provided that Holdings owns at least 10% of the outstanding Common 
Units at the time of such demand.
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SECTION IX. 
TERMINATION

9.1 Termination. This Agreement may be terminated and the transactions contemplated hereby abandoned at any time prior to the 
Closing Date:

(a) By the mutual written consent of Rhino and Holdings;

(b) By either Rhino or Holdings by written notice to the other party;

(ii) if the Closing shall not have been consummated on or before December 31, 2016; provided, that the right to 
terminate this Agreement under this Section 9.1(b)(i) shall not be available to a party (A) if the inability to satisfy 
any closing condition in Section VII was due to the failure of such party to perform any of its obligations under 
this Agreement or (B) if the other party has filed (and is then pursuing) an action seeking specific performance;

(iii) if any Restraint having the effect set forth in Section 7.1(b) shall be in effect and shall have become final and 
nonappealable; provided, however, that the right to terminate this Agreement under this Section 8.1(b)(ii) shall 
not be available to a party if such Restraint was due to the failure of such party to perform any of its obligations 
under this Agreement; or

(iv) if a meeting of the Rhino Board shall have concluded and the approval of the Rhino Board shall not have been 
obtained, or if such approval has not been obtained by the written consent pursuant to the Rhino LP Agreement.

(v) if the lenders under the Credit Facility fail to approve the Exchange or any of the transactions contemplated by 
this Agreement or the other Transaction Documents.

(vi) if any Applicable Law makes consummation of the transactions contemplated by this Agreement or the other 
Transaction Documents illegal or otherwise prohibited, or any Governmental Authority shall have issued an 
Order restraining or enjoining the transactions contemplated by this Agreement or the other Transaction 
Documents, and such Order shall have become final and non-appealable.
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9.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 9.1, written notice thereof shall 
be given to the other parties, specifying the provision of this Agreement pursuant to which such termination is made, and this Agreement 
shall forthwith become null and void (other than the provisions in Section 9.2 and the provisions in Article X, all of which shall survive 
termination of this Agreement), and there shall be no liability on the part of any party hereto or their respective directors, managers officers 
and Affiliates, except that nothing shall relieve any party hereto for fraud or a willful breach of any covenant or other agreement contained 
in this Agreement.

SECTION X.
GENERAL PROVISIONS

10.1 Expenses. All fees and expenses incurred in connection with the transactions contemplated hereby including all legal, 
accounting, financial advisory, consulting and all other fees and expenses of third parties incurred by a party in connection with the 
negotiation and effectuation of the terms and conditions of this Agreement and the transactions contemplated hereby, shall be the obligation 
of the respective party incurring such fees and expenses.

10.2 Notices. All notices, requests and other communications to any party hereunder shall be in writing and shall be deemed to 
have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a 
nationally recognized overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF document (with 
confirmation of transmission) if sent during normal business hours of the recipient, and on the next business day if sent after normal 
business hours of the recipient or (d) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage 
prepaid. Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as shall 
be specified in a notice given in accordance with this Section 9.2):

If to Holdings, to:
Rhino Resources Partners Holdings LLC

410 Park Ave., 19th Floor
New York, New York 10022
Fax No.: ________________
Attn: Bryan R. Lawrence

with a copy (which shall not constitute notice) to:

Thompson & Knight LLP
One Arts Plaza, 1722 Routh Street, Ste. 1500
Dallas, TX 75201
Fax No.: (214) 999-9001
Email: AnnMarie.Cowdrey@tklaw.com
Attn: Ann Marie Cowdrey

If to Rhino or Rhino GP, to:
424 Lewis Hargett Circle
Lexington, Kentucky 40503
Fax No.: ________________
Attn: Whitney Kegley
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10.3 Further Assurances. The parties agree (a) to furnish upon request to each other such further information, (b) to execute and 
deliver to each other such other documents, and (c) to do such other acts and things, all as the other party may reasonably request for the 
purpose of carrying out the intent of this Agreement and the documents referred to in this Agreement.

10.4 Waiver. The rights and remedies of the parties to this Agreement are cumulative and not alternative. Neither the failure nor 
any delay by any party in exercising any right, power, or privilege under this Agreement or the documents referred to in this Agreement will 
operate as a waiver of such right, power, or privilege, and no single or partial exercise of any such right, power, or privilege will preclude 
any other or further exercise of such right, power, or privilege or the exercise of any other right, power, or privilege. To the maximum extent 
permitted by Applicable Laws, (a) no claim or right arising out of this Agreement or the documents referred to in this Agreement can be 
discharged by one party, in whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by the other party; (b) 
no waiver that may be given by a party will be applicable except in the specific instance for which it is given; and (c) no notice to or demand 
on one party will be deemed to be a waiver of any obligation of such party or of the right of the party giving such notice or demand to take 
further action without notice or demand as provided in this Agreement or the documents referred to in this Agreement.

10.5 Entire Agreement and Modification. This Agreement supersedes all prior agreements between the parties with respect to its 
subject matter and constitutes (along with the documents referred to in this Agreement) a complete and exclusive statement of the terms of 
the agreement between the parties with respect to its subject matter. This Agreement may not be amended except by a written agreement 
executed by the party against whom the enforcement of such amendment is sought.

10.6 Assignments, Successors, and No Third-Party Rights. No party may assign any of its rights under this Agreement without the 
prior written consent of the other parties. Subject to the preceding sentence, this Agreement will apply to, be binding in all respects upon, 
and inure to the benefit of and be enforceable by the respective successors and permitted assigns of the parties. Except as otherwise provided 
for herein, nothing expressed or referred to in this Agreement will be construed to give any Person other than the parties to this Agreement 
any legal or equitable right, remedy, or claim under or with respect to this Agreement or any provision of this Agreement. This Agreement 
and all of its provisions and conditions are for the sole and exclusive benefit of the parties to this Agreement and their successors and 
assigns.
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10.7 Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the 
other provisions of this Agreement will remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only 
in part or degree will remain in full force and effect to the extent not held invalid or unenforceable. Upon such determination that any term 
or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement 
so as to effect the original intent of the parties as closely as possible to the fullest extent permitted by Applicable Law in an acceptable 
manner to the end that the transactions contemplated hereby are fulfilled to the extent possible.

10.8 Section Headings, Construction. (a) When a reference is made in this Agreement to a Section or Schedule, such reference shall 
be to a Section of or Schedule to this Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement 
are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words 
“include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” The 
words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole 
and not to any particular provision of this Agreement. All terms defined in this Agreement shall have the defined meanings when used in 
any certificate or other document made or delivered pursuant hereto unless otherwise defined therein. The definitions contained in this 
Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter 
genders of such term. Any agreement, instrument or statute defined or referred to herein or in any agreement or instrument that is referred to 
herein means such agreement, instrument or statute as from time to time amended, modified or supplemented, including (in the case of 
agreements or instruments) by waiver or consent and (in the case of statutes) by succession of comparable successor statutes and references 
to all attachments thereto and instruments incorporated therein. References to a Person are also to its permitted successors and assigns.

10.9 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.

(a) This Agreement will be governed by the laws of the State of Delaware without regard to conflicts of laws principles.

(b) ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS AGREEMENT, 
THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY MAY BE 
INSTITUTED IN THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA OR THE COURTS OF THE STATE OF 
DELAWARE, AND EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY 
SUCH SUIT, ACTION OR PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER DOCUMENT BY MAIL TO 
SUCH PARTY’S ADDRESS SET FORTH HEREIN SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR 
OTHER PROCEEDING BROUGHT IN ANY SUCH COURT. THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVE 
ANY OBJECTION TO THE LAYING OF VENUE OF ANY SUIT, ACTION OR ANY PROCEEDING IN SUCH COURTS AND 
IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT, ACTION OR 
PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
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(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER 
THIS AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT 
ISSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY 
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, 
THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH 
PARTY TO THIS AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY 
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE 
FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF 
THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS 
SECTION 9.9(c).

10.10 Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were not 
performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition 
to any other remedy to which they are entitled at law or in equity.

10.11 Legal Representation. The parties hereto acknowledge that Holdings has selected Thompson & Knight LLP and Rhino and 
Rhino GP have selected other counsel as their respective legal counsel in connection with the preparation of this Agreement. Each party 
acknowledges that such respective counsel of Holdings and Rhino has not represented such party in connection with the preparation and 
negotiation of this Agreement, and such counsel shall owe no duties directly to any such party. Each party confirms that such party has been 
advised to consult with such party’s own legal, financial and tax advisors regarding the implications of this transaction and has been 
afforded the opportunity to consult with advisors that such party deems advisable in connection with the negotiations and execution of this 
Agreement.

10.12 Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original 
copy of this Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement. A signed copy of 
this Agreement 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 Agreement.

[Signature pages follows.]
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SIGNATURE PAGES

IN WITNESS WHEREOF, the parties have executed and delivered this Equity Exchange Agreement as of the date first written 
above.

Holdings:

RHINO RESOURCE PARTNERS HOLDINGS LLC

By:

Name:

Title:

Equity Exchange Agreement – Signature Page
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Rhino:

RHINO RESOURCE PARTNERS LP

By: Rhino GP LLC, its general partner

By:

Name:

Title:

Rhino GP:

RHINO GP LLC

By:

Name:

Title:

Royal:

ROYAL ENERGY RESOURCES, INC.

By:

Name:

Title:

Equity Exchange Agreement – Signature Page
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News Release

Investor Contact:
William Tuorto

+1 843-900-7693
info@royalenergy.us

ROYAL ENERGY RESOURCES DETAILS RECENT TRANSACTIONS 
WITH YORKTOWN PARTNERS REGARDING ARMSTRONG ENERGY

CHARLESTON, SC (October 6, 2016) – Royal Energy Resources, Inc. (OTCBB: ROYE) (“Royal” or the “Company”) announced 
today that on September 30, 2016 it entered into an equity exchange agreement (the “Exchange Agreement”) with Rhino Resource Partners 
LP (OTCQB: RHNO) (“Rhino”), a majority owned subsidiary of Royal, Rhino Resource Partners Holdings, LLC (“Rhino Holdings”), an 
entity wholly-owned by certain investment partnerships managed by Yorktown Partners LLC (“Yorktown”), and Rhino GP LLC, the 
general partner of Rhino, wholly-owned and controlled by Royal.

Investment partnerships managed by Yorktown own substantially all of the outstanding common stock of Armstrong Energy, Inc. 
(“Armstrong Energy”), a coal producing company with mines located in the Illinois Basin in western Kentucky. The Exchange Agreement 
contemplates that prior to closing Yorktown will contribute its shares of common stock of Armstrong Energy to Rhino Holdings. At the 
closing, Rhino Holdings will contribute those shares to Rhino in exchange for 10 million newly issued common units of Rhino. The 
Exchange Agreement also contemplates that Rhino GP, currently owned and controlled by Royal, will issue a 50% ownership interest of 
Rhino GP to Rhino Holdings in connection with the issuance of Rhino units for the common stock of Armstrong Energy. Closing of the 
Exchange Agreement is conditioned upon (i) the current bondholders of Armstrong Energy agreeing to restructure their bonds and (ii) Rhino 
refinancing its current revolving credit agreement with funds from an equity investment into Rhino to be arranged by Yorktown’s affiliate, 
Rhino Holdings. The Exchange Agreement is also subject to other standard closing conditions and required approvals. The parties anticipate 
the transaction will be consummated on or before December 31, 2016.

Concurrently with the Exchange Agreement, on September 30, 2016, Royal borrowed $2,000,000 from Weston Energy, LLC, a newly 
formed affiliate of Yorktown, created for the purpose of the above referenced transactions. The loan bears interest at 8% per annum, with all 
principal and accrued interest due on or before December 31, 2016. The loan is payable, at the option of Royal, either in cash, or in common 
units of Rhino. In the event the company elects to pay the loan in Rhino Units, the number of Rhino Units that will be conveyed to satisfy 
the loan will be equal to loan balance divided by 80% of the average of the high and low price of Rhino’s common units for the twenty (20) 
trading days prior to the date of payment.

Alternatively, Royal may elect to pay the loan by the issuance to Weston of preferred equity units of Rhino. Preferred equity units consist of 
potential preferred equity units that may be issued to Weston or an affiliate in connection with a possible investment of $28 million or more 
in Rhino, which would be effectuated in connection with the acquisition of Armstrong Energy, if it occurs. The proceeds of the loan were 
used to make an installment payment of $2,000,000 due to Rhino on September 30, 2016.
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About Royal Energy Resources, Inc.

Royal Energy Resources, Inc. is a diversified energy company, with investments and holdings in coal, gas and renewable energy assets in 
North America. Royal is the majority equity owner of Rhino Resource Partners LP, and its general partner, Rhino GP LLC. Additional 
information regarding Royal is available on its web site – www.royalenergy.us.

About Rhino Resource Partners LP 

Rhino Resource Partners LP is a diversified energy limited partnership that is focused on coal and energy related assets and activities, 
including energy infrastructure investments. Rhino produces metallurgical and steam coal in a variety of basins throughout the United 
States. Additional information regarding Rhino is available on its web site – www.RhinoLP.com.

About Armstrong Energy, Inc. 

Armstrong Energy, Inc., through its 100% wholly owned subsidiary Armstrong Coal, is a leading producer of steam coal in the Illinois 
Basin. Armstrong controls over 550 million tons of proven and probable coal reserves and operates six mines in Western Kentucky. 
Armstrong ships coal to utilities via rail, truck and barge and has the capability to provide low cost custom blend coal to fuel virtually any 
electric power plant in the Midwest and Southeast regions of the nation. Additional information regarding Armstrong is available on its web 
site – www.armstrongenergyinc.com.

About Yorktown Partners LLC

Yorktown Partners LLC is a private investment manager founded in 1991 that invests exclusively in the energy industry. Yorktown has 
raised 11 private equity funds totaling over $8 billion. The investors in Yorktown’s funds include university endowments, foundations, 
families, insurance companies and other institutional investors.

Forward Looking Statements

This press release includes forward-looking statements as defined in Section 27A of the Securities Act of 1933 and Section 21E of the 
Securities Exchange Act of 1934 relating to matters such as prospects, anticipated operating and financial performance. Actual prospects 
and performance may differ from anticipated results due to economic conditions and other risks, uncertainties and circumstances partly or 
totally outside the control of the Company. These and other risks are described in the Company’s reports filed with the United States 
Securities and Exchange Commission. These forward-looking statements are made only as of the date of this communication and Royal 
Energy Resources, Inc. undertakes no obligation to update or revise these forward-looking statements.

Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date hereof. Royal undertakes 
no obligation to publicly update or revise any forward-looking statements after the date they are made, whether as a result of new 
information, future events or otherwise, unless required by law.

# # #
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