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Item 1.01. Entry into a Material Definitive Agreement.
On May 22, 2020, Rhino Resource Partners LP (the “Partnership”), Rhino Energy LLC, a wholly owned subsidiary of the Partnership (“Rhino
Energy”), certain of Rhino Energy’s subsidiaries identified as Borrowers, and certain of the Partnership’s other subsidiaries identified, along with the
Partnership, as Guarantors (collectively, the “Rhino Parties”) entered into a seventh amendment (the “Seventh Amendment”) to the Financing Agreement
(as amended through the date hereof, the “Financing Agreement”) originally executed on December 27, 2017 with Cortland Capital Market Services LLC,
as Collateral Agent and Administrative Agent, CB Agent Services LLC, as Origination Agent and the parties identified as Lenders therein (the “Lenders”).
The Seventh Amendment amends the Financing Agreement in the following manner:
●

Permits the incurrence of the previously-reported $10.0 million loan under the Paycheck Protection Program (the “PPP Loan”) obtained under
the CARES Act;

●

Modifies the timing of repayment of outstanding borrowings from $375,000 on a quarterly basis to $125,000 on a monthly basis;

●

Eliminates the covenants to maintain minimum collateral coverage amounts and to maintain a minimum fixed charge coverage ratio;

●

Requires the Rhino Parties to maintain minimum amounts of liquidity and minimum amounts of combined liquidity and accounts receivable
as set forth below:

Period
Month ending May 31, 2020
Month ending June 30, 2020
Quarter ending September 30, 2020
Quarter ending December 31, 2020
Quarter ending March 31, 2021
Quarter ending June 30, 2021 and thereafter

Minimum Liquidity and
Minimum Liquidity
Accounts Receivable
$
2,000,000 $
6,000,000
2,000,000
11,000,000
2,500,000
11,000,000
3,000,000
11,000,000
3,500,000
11,000,000
4,000,000
11,000,000

●

Requires the Rhino Parties to maintain minimum coal inventories at all times of (i) $10,000,000 during the quarter ending June 30, 2020; (ii)
$12,000,000 at any time during the quarter ending September 30, 2020 and (iii) $13,000,000 at any time during the quarter ending December
31, 2020 and thereafter;

●

Requires the Rhino Parties to provide a 13-week budget on a quarterly basis to the Lenders, as well as budget compliance reports on a weekly
basis;

●

Adds, as an event of default, the occurrence of either (i) actual cash receipts for any two week period being less than 90% of the amount
projected in the 13-week budget for such two-week period or (ii) actual cash disbursements during any two week period exceed 115% of the
amount projected in the 13-week budget for such two-week period; and

●

Requires the Rhino Parties to deposit cash receipts (other than the proceeds of the PPP Loan) into a blocked cash management account. The
Partnership will submit a weekly report detailing the Rhino Parties’ cash requirements for the succeeding week, and provided the report is to
the Origination Agent’s satisfaction, an amount equal to such weekly cash requirements will be transferred from the blocked cash
management account to the Rhino Parties’ account.
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The foregoing description of the Seventh Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of
the Seventh Amendment, which is attached as Exhibit 10.1 to this report and incorporated by reference herein.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The description of the Seventh Amendment is incorporated by reference into this Item 2.03.
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Effective May 26, 2020, Rhino GP LLC, the Partnership’s general partner (the “General Partner”), appointed Thomas L. Fairfield, 61, as Chief
Restructuring Officer (“CRO”) of the General Partner to assist with the Rhino Parties’ financial condition and liquidity situation. Since July 2018, Mr.
Fairfield has provided strategic consulting services to business clients through Cambio Group LLC (“Cambio”). In connection with Cambio’s engagement
by Journey Group Acquisition Co., LLC (“Journey Group”), a death care services company operating funeral, cemetery and cremation businesses, Mr.
Fairfield has served as president and chief executive officer and a member of the board of managers of Journey Group since October 2018. Mr. Fairfield is
also Chief Operating Officer and Chief Financial Officer of Nordic Acquisition Corporation, a recently formed company that has no current operations but
will seek to acquire a European technology business in the future. Prior to starting Cambio, Mr. Fairfield served as chief operating officer of WMIH Corp.
(“WMIH”) from May 2015 to July 2018 and as a director from May 2015 to June 2017, which changed its name to Mr. Cooper Group Inc. following its
acquisition of Nationstar Mortgage Holdings Inc. From March 2006 to May 2015, Mr. Fairfield held various officer positions, including executive vice
president, chief operating officer, and general counsel, with Capmark Financial Group Inc., a commercial real estate finance and services company, and
served as a director from September 2011 to June 2017. Mr. Fairfield has a Juris Doctorate degree from Georgetown University Law Center and a B.S.F.S.
from Georgetown University. He is admitted to the bar of the states of Connecticut, Pennsylvania, New York, and the District of Columbia, and is a
Member of the American Bar Association.
As the Partnership’s CRO, under the oversight, approval and direction of an independent committee of the board of directors of the General Partner,
Mr. Fairfield will provide advisory services supporting any restructuring activities including, but not limited to: (a) supporting the Partnership’s liquidity,
cash management process and budgeting process; (b) developing restructuring plans or strategic alternatives (including assisting in any sale process); (c)
serving as the principal contact with the Partnership’s secured creditors, unsecured creditors and other stakeholders with respect to any restructuring
activities; (d) acting as the principal contact and providing any other services required in the preparation of or during any legal proceedings involving the
Partnership in a United States court of law. As compensation for his role as CRO of the Partnership, Mr. Fairfield will be paid a fee of $100,000 per month,
payable monthly in advance during the term of his engagement.
Item 7.01 Regulation FD.
On May 29, 2020, the Partnership issued a press release announcing the hiring of Thomas L. Fairfield as Chief Restructuring Officer as well as its
intention to file Form 15 with the SEC on or before June 15, 2020, a copy of which is furnished herewith as Exhibit 99.1. The Partnership’s filing of the
Form 15 will terminate the registration of the Partnership’s common units under Section 12(g) Securities Exchange Act of 1934, as amended (“Exchange
Act”) and suspend its SEC reporting obligations under Section 15(d) of the Exchange Act. This measure is intended to eliminate the substantial legal,
accounting and administrative costs associated with being a SEC reporting company in light of the Partnership’s ongoing financial distress and liquidity
issues. Upon filing the Form 15, the Partnership’s obligation to file certain Exchange Act reports, including Forms 10-K, 10-Q and 8-K will be immediately
suspended.
The information contained in Item 7.01 of this Form 8-K, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the
Exchange Act or otherwise subject to the liabilities of that section, unless Rhino specifically states in a future filing that the information is to be considered
“filed” under the Exchange Act or incorporates it by reference into a filing under the Securities Act of 1933 or the Exchange Act.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit
Number
10.1

99.1

Description
Seventh Amendment to Financing Agreement dated as of May 22, 2020, by and among Rhino Resource Partners LP, as Parent, Rhino
Energy LLC and each subsidiary of Rhino Energy listed as a borrower on the signature pages thereto, as Borrowers, Parent and each
subsidiary of Parent listed as a guarantor on the signature pages thereto, as Guarantors, the lenders from time to time party thereto, as
Lenders, Cortland Capital Market Services LLC, as Collateral Agent and Administrative Agent and CB Agent Services LLC, as
Origination Agent.
Press release dated May 29, 2020.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
RHINO RESOURCE PARTNERS LP

Date: May 29, 2020

By:

Rhino GP LLC
its General Partner

By:

/s/ Whitney C. Kegley
Whitney C. Kegley
Vice President, Secretary and General Counsel
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Exhibit 10.1
EXECUTION VERSION
SEVENTH AMENDMENT TO FINANCING AGREEMENT
SEVENTH AMENDMENT, dated as of May 22, 2020 (this “Amendment”), to the Financing Agreement, dated as of December 27, 2017
(as amended, supplemented, replaced or otherwise modified from time to time, the “Financing Agreement”), by and among Rhino Resource Partners LP, a
Delaware limited partnership (the “Parent”), Rhino Energy LLC, a Delaware limited liability company (“Rhino”), each subsidiary of Rhino listed as a
“Borrower” on the signature pages thereto (together with Rhino, each a “Borrower” and collectively, the “Borrowers”), each subsidiary of the Parent listed
as a “Guarantor” on the signature pages thereto (together with the Parent and each other Person that executes a joinder agreement and becomes a
“Guarantor” thereunder, each a “Guarantor” and collectively, the “Guarantors”), the lenders from time to time party thereto (each a “Lender” and
collectively, the “Lenders”), Cortland Capital Market Services LLC (“Cortland”), as collateral agent for the Lenders (in such capacity, together with its
successors and assigns in such capacity, the “Collateral Agent”), Cortland, as administrative agent for the Lenders (in such capacity, together with its
successors and assigns in such capacity, the “Administrative Agent”) and CB Agent Services LLC, as origination agent for the Lenders (in such capacity,
together with its successors and permitted assigns in such capacity, the “Origination Agent” and together with the Collateral Agent and the Administrative
Agent, each an “Agent” and collectively, the “Agents”).
WHEREAS, the Borrowers, the Guarantors, the Agents and the Lenders wish to amend certain terms and provisions of the Financing
Agreement as hereinafter set forth.
NOW THEREFORE, in consideration of the premises and other good and valuable consideration the receipt of which is hereby
acknowledged, the parties hereto hereby agree as follows:
1. Definitions. All terms used herein that are defined in the Financing Agreement and not otherwise defined herein shall have the
meanings assigned to them in the Financing Agreement.
2. Amendments.
(a) Existing Definitions.
(i) Section 1.01 of the Financing Agreement is hereby amended by deleting the definitions of “Applicable Collateral Coverage
Limit”, “Collateral Coverage Amount”, “Collateral Coverage Amount Certificate” and “Fixed Charge Coverage Ratio” in their entirety.
(ii) Section 1.01 of the Financing Agreement is hereby amended by amending the definition of “Permitted Indebtedness” to (x)
delete the word “and” at the end of clause (i) therein, (y) replace the “.” therein with “; and” at the end of clause (j) therein and (y) add a new clause (k)
therein to read as follows:
“(k) Indebtedness under the CARES Act Loan in an aggregate principal amount not to exceed $10,000,000 outstanding at any
time.”

(iii) Section 1.01 of the Financing Agreement is hereby amended by amending and restating the definition of “Qualified Cash”
in its entirety to read as follows:
““Qualified Cash” means, as of any date of determination, the aggregate amount of unrestricted cash on-hand of the Loan Parties
maintained in deposit accounts in the name of a Loan Party in the United States as of such date, which deposit accounts are subject to Control Agreements,
but Qualified Cash shall not include any cash that is the proceeds of the CARES Act Loan, which proceeds of the CARES Act Loan must be used solely in
a manner that is permitted by the CARES Act and such proceeds shall be reduced over time as utilized in such manner.”
(b) New Definitions. Section 1.01 of the Financing Agreement is hereby amended by adding the following definitions in
appropriate alphabetical order:
““Budget” means, collectively, the consolidated cash requirement forecasts, cash flow statements, statements of operations and
cash availability schedules in the form attached hereto as Schedule 1.01(H), which are (a) prepared by or on behalf of the Loan Parties on a 13-week basis,
and (b) delivered by the Loan Parties to the Agents and the Lenders (i) on or before the Seventh Amendment Effective and (ii) each quarter thereafter
pursuant to Section 7.01(a)(xxvii) hereto (or more frequently should the Origination Agent so elect), in each case, which shall be in substance satisfactory
and approved by the Origination Agent at the time of delivery thereof.”
““Budget Compliance Report” means a report, in form and substance reasonably satisfactory to the Origination Agent, that sets
forth, through the end of the immediately preceding week, a comparison of: (a) (i) the actual cash receipts for the immediately preceding two week period
to the projected cash receipts for such two week period, and (ii) the actual cash disbursements, on a line item basis, for the immediately preceding two
week period to the projected cash disbursements, on a line item basis, for such two week period, each as set forth in the Budget for such period, together
with a statement as to whether a Material Adverse Deviation has occurred or not.”
““CARES Act” means the Coronavirus Aid, Relief and Economic Security Act, as amended, and the related rules and
regulations promulgated thereunder.”
““CARES Act Loan” means any loan or other financial accommodation under the Payroll Protection Program established
pursuant to the CARES Act under 15 U.S.C. 636(a)(36) (as added to the Small Business Act by Section 1102 of the CARES Act); provided that (i) such
Indebtedness is unsecured, (ii) the proceeds therefrom are used solely in a manner that is permitted by the CARES Act and (iii) the Loan Parties have fully
complied with and satisfied all eligibility requirements under the Payroll Protection Program established pursuant to the CARES Act to borrow such
Indebtedness.”
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““Liquidity” means, as of any date of determination, the amount equal to Qualified Cash.”
““Material Adverse Deviation” means, as of any date of determination, the occurrence of any of the following: (i) actual cash
receipts, in the aggregate, for any two week test period on a rolling basis are less than ninety percent (90%) of the amount projected in the Budget for such
two week period, or (ii) actual cash disbursements, on a line item basis for any two week test period on a rolling basis exceed one hundred fifteen percent
(115%) of the amount projected for such line item in the Budget for such two week period.”
““SBA” means the U.S. Small Business Administration.”
““Seventh Amendment” means the Seventh Amendment to Financing Agreement, dated as of May 22, 2020, by and among the
Agents, the Lenders party thereto and the Loan Parties.”
““Seventh Amendment Effective Date” means the date on which each of the conditions precedent set forth in Section 5 of the
Seventh Amendment have been either satisfied or waived.”
““Small Business Act” means the Small Business Act (15 U.S. Code Chapter 14A – Aid to Small Business).”
(c) Amortization. Section 2.03(a) of the Financing Agreement is hereby amended and restated in its entirety to read as follows:
“(a) The outstanding principal amount of the Term Loan shall be repayable on the last Business Day of (x) each calendar
quarter in an amount equal to $375,000, commencing on December 31, 2018 through and including March 31, 2020 and (y) thereafter, each calendar month
in an amount equal to $125,000; provided, however, that the last such installment shall be in the amount necessary to repay in full the unpaid principal
amount of the Term Loan. The outstanding unpaid principal amount of the Term Loan, and all accrued and unpaid interest thereon, shall be due and payable
on the earliest of (i) the Final Maturity Date and (ii) the date on which the Term Loan is declared due and payable pursuant to the terms of this Agreement.”
(d) Interest Payment. Section 2.04(c) of the Financing Agreement is hereby amended and restated in its entirety to read as
follows:
“(c) Interest Payment. Interest (other than the Term Loan PIK Amount, which shall be capitalized in accordance with Section
2.04(a)) on each Loan shall be payable (i) with respect to any Reference Rate Loans, monthly, in arrears, on the fifth (5th) Business Day of each month,
commencing on the fifth (5th) Business Day of the month following the month in which such Loan is made, (ii) with respect to any LIBOR Rate Loans,
monthly, in arrears, on the fifth (5th) Business Day of each month, commencing on the fifth (5th) Business Day of the month following the month in which
such Loan is made, and (iii) at maturity (whether upon demand, by acceleration or otherwise. Interest at the Post-Default Rate shall be payable on demand.
Each Borrower hereby authorizes the Administrative Agent to, and the Administrative Agent may, from time to time, charge the Loan Account pursuant to
Section 4.01 with the amount of any interest payment due hereunder.”
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(e) Mandatory Prepayments. Section 2.05(c)(vi) of the Financing Agreement is hereby deleted in its entirety.
(f) Collateral Coverage Reporting. Section 7.01(a)(vi) of the Financing Agreement is hereby amended and restated in its entirety
to read as follows:
“(vi) Reserved;”
(g) Reporting. Section 7.01(a) of the Financing Agreement is hereby amended by (x) deleting the word “and” at the end of
clause (xxv) therein, (y) replacing the “.” therein with “; and” at the end of clause (xxvi) therein and (y) adding new clauses (xxvii) and (xxviii) therein to
read as follows:
“(xxvii) on or about the twentieth (20th) day after the end of each fiscal quarter of the Parent and its Subsidiaries,
commencing with the first fiscal quarter of the Parent and its Subsidiaries ending after the Seventh Amendment Effective Date, a Budget for the next 13week period, prepared in form and substance satisfactory to the Origination Agent, which Budget, when delivered and as so updated, shall be (1) consistent
with the Budget delivered to the Agents on or prior to the Seventh Amendment Effective Date, (2) believed by the Loan Parties at the time furnished to be
reasonable, (3) prepared on a reasonable basis and in good faith, and (4) based on assumptions believed by the Loan Parties to be reasonable at the time
made and upon the best information then reasonably available to the Loan Parties, and shall be accompanied by a certificate of an Authorized Officer of the
Administrative Borrower certifying as to the matters set forth in subclauses (1), (2), (3) and (4) above; provided, that such updated Budget must be
approved by the Origination Agent; and
(xxviii) as soon as available and in any event not later than 2:00 p.m. (Eastern time) on Wednesday of each week, a
Budget Compliance Report.”
(h) CARES Act Loan. Section 7.01 of the Financing Agreement is hereby amended by inserting a new clause (y) therein to read
as follows:
“(y) CARES Act Loan.
(i) Comply, in all material respects, with the SBA’s terms and conditions applicable to the CARES Act Loan;
(ii) use the proceeds of the CARES Act Loans solely for “allowable uses” of proceeds of a SBA PPP Loan as described
in Section 1102 of the CARES Act; and
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(iii) promptly apply for forgiveness of that portion of the CARES Act Loan that is eligible for forgiveness and submit
all documents required to obtain forgiveness or other relief of that portion of the CARES Act Loan that is eligible for forgiveness by all deadlines required
by the CARES Act (and provide documentation and status of such forgiveness to the Administrative Agent upon the Administrative Agent’s reasonable
request).”
(i) Collateral Coverage Amount. Section 7.03(a) of the Financing Agreement is hereby amended and restated in its entirety to
read as follows:
“(a) Reserved.”
(j) Liquidity and Accounts. Section 7.03(b) of the Financing Agreement is hereby amended and restated in its entirety to read as
follows:
“(b) Minimum Liquidity and Accounts. Permit the sum of Liquidity and the aggregate amount of Accounts of the Parent and its
Subsidiaries at any time during any period set forth below to be less than the amount set forth opposite such period:
Period
Month ending May 31, 2020
Month ending June 30, 2020
Quarter ending September 30, 2020 and each quarter ending thereafter

$
$
$

Liquidity and Accounts
6,000,000
11,000,000
11,000,000

provided, that each Loan Party shall not permit Liquidity of the Parent and its Subsidiaries at any time during any period set forth below to be less than the
amount set forth opposite such period:
Period
Month ending May 31, 2020
Month ending June 30, 2020
Quarter ending September 30, 2020
Quarter ending December 31, 2020
Quarter ending March 31, 2021
Quarter ending June 30, 2021 and each quarter ending thereafter
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Liquidity
$
$
$
$
$
$

2,000,000
2,000,000
2,500,000
3,000,000
3,500,000
4,000,000”

(k) Minimum Coal Inventory. Section 7.03 of the Financing Agreement is hereby amended by inserting a new clause (c) therein
to read as follows:
“(c) Minimum Coal Inventory. Permit the aggregate coal inventory of the Parent and its Subsidiaries to be less than (i)
$10,000,000 at any time during the quarter ending June 30, 2020, (ii) $12,000,000 at any time during the quarter ending September 30, 2020, and (iii)
$13,000,000 at any time during the quarter ending December 31, 2020 and thereafter.”
(l) Cash Management. Section 8.01(a) of the Financing Agreement is hereby amended and restated in its entirety to read as
follows:
“(a) The Loan Parties shall (i) establish and maintain cash management services of a type and on terms reasonably
satisfactory to the Agents at one or more of the banks set forth on Schedule 8.01 (each a “Cash Management Bank”) and (ii) except as otherwise
provided under Section 8.01(b), deposit or cause to be deposited promptly, and in any event no later than the next Business Day after the date of
receipt thereof, all proceeds in respect of any Collateral, all Collections (of a nature susceptible to a deposit in a bank account) and all other
amounts received by any Loan Party (including payments made by Account Debtors directly to any Loan Party, but expressly excluding any
identifiable proceeds of the CARES Act Loan) into a primary, permanently blocked Cash Management Account (the “Blocked Collection
Account”). The Loan Parties shall not be permitted to give instructions with respect to the Blocked Collection Account. Notwithstanding the
foregoing, the proceeds of the CARES Act Loan shall be maintained in a Cash Management Account subject to a Control Agreement.”
(m) Cash Management. Section 8.01 of the Financing Agreement is hereby amended by inserting a new clause (e) therein to
read as follows:
“(e) Not less than one (1) Business Days prior to the end of each week, the Parent shall deliver a certificate to the Agents,
detailing the Loan Parties’ exact cash disbursement needs for the succeeding week (each, a “Weekly Cash Disbursement Report”). Subject to the
Origination Agent’s timely receipt and satisfaction with the Weekly Cash Disbursement Report, so long as no Event of Default has occurred and is
continuing, the Origination Agent will direct the Collateral Agent in writing to direct, and the Collateral Agent shall direct, the Cash Management Bank
to transfer the cash disbursement needs set forth in each Weekly Cash Disbursement Report from the Blocked Collection Account to a Cash
Management Account that is an operating or disbursement account of the Loan Parties on or prior to the 2nd day of such succeeding week (or, if such
day does not fall on a Business Day, the Business Day immediately prior to such day); provided, that the Origination Agent may, in its discretion, direct
the Collateral Agent to direct the Cash Management Bank to transfer additional disbursements from the Blocked Collection Account to an operating or
disbursement account of the Loan Parties at additional times and in additional amounts. Upon the occurrence and during the continuance of an Event of
Default, the Collateral Agent may direct the Cash Management Bank to transfer funds in any Cash Management Account to the Administrative Agent’s
Account.”
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(n) Section 9.01(c) (Events of Default). Section 9.01(c) of the Financing Agreement is hereby amended and restated in its
entirety to read as follows:
“(c) any Loan Party shall fail to perform or comply with any covenant or agreement contained in Section 7.01(a), Section
7.01(c), Section 7.01(d), Section 7.01(f), Section 7.01(h), Section 7.01(k), Section 7.01(m), Section 7.01(o), Section 7.01(s), Section 7.01(t), 7.01(u),
7.01(v), 7.01(w), Section 7.01(x), Section 7.01(y), Section 7.02 or Section 7.03 or Article VIII, or any Loan Party shall fail to perform or comply with
any covenant or agreement contained in any Security Agreement to which it is a party or any Mortgage to which it is a party;”
(o) Events of Default. Section 9.01 of the Financing Agreement is hereby amended by (x) deleting the word “or” at the end of
clause (t) therein, (y) replacing the “‘;” therein with “; or” at the end of clause (u) therein and (z) adding new clause (v) therein to read as follows:
“(v) a Material Adverse Deviation shall have occurred;”
(p) Reserves. Section 10.17 of the Financing Agreement is hereby amended and restated in its entirety to read as follows:
“10.17 Reserved.”
(q) Schedule 1.,01(H). Schedule 1.01(H) attached hereto as Exhibit A is hereby added to the Financing Agreement.
3. Waiver.
(a) Pursuant to the request by the Loan Parties, but subject to satisfaction of the conditions set forth in Section 5 hereof, and in
reliance upon (A) the representations and warranties of Loan Parties set forth herein and in the Financing Agreement and (B) the agreements of the Loan
Parties set forth herein, the Required Lenders hereby (i) waive any Event of Default that has or would otherwise arise under Section 9.01 of the Financing
Agreement solely by reason of the Loan Parties failing to comply with the Financing Agreement and the other Loan Documents prior to the Seventh
Amendment Effective Date.
(b) The waiver in this Section 3 shall be effective only in this specific instance and for the specific purpose set forth herein and
does not allow for any other or further departure from the terms and conditions of the Financing Agreement or any other Loan Document, which terms and
conditions shall continue in full force and effect.
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4. Representations and Warranties. Each Loan Party hereby represents and warrants to the Agents and the Lenders as follows :
(a) Representations and Warranties; No Event of Default. The representations and warranties herein, in Article VI of the
Financing Agreement and in each other Loan Document, certificate or other writing delivered by or on behalf of the Loan Parties to any Agent or any
Lender pursuant to the Financing Agreement or any other Loan Document on or prior to the Seventh Amendment Effective Date are true and correct in all
material respects (except that such materiality qualifier shall not be applied to any representations or warranties that already are qualified or modified as to
“materiality” or “Material Adverse Effect” in the text thereof, which representations and warranties shall be true and correct in all respects subject to such
qualification) on and as of the Seventh Amendment Effective Date, after giving effect to this Amendment (including the waiver set forth in Section 3
hereof), as though made on and as of such date (unless such representations or warranties are stated to relate to an earlier date, in which case such
representations and warranties shall be true and correct in all material respects (except that such materiality qualifier shall not be applied to any
representations or warranties that already are qualified or modified as to “materiality” or “Material Adverse Effect” in the text thereof, which
representations and warranties shall be true and correct in all respects subject to such qualification) on and as of such earlier date), and no Default or Event
of Default has occurred and is continuing as of the Seventh Amendment Effective Date, after giving effect to this Amendment (including the waiver set
forth in Section 3 hereof), or would result from this Amendment becoming effective in accordance with its terms.
(b) Organization, Good Standing, Etc. Each Loan Party (i) is a corporation, limited liability company or limited partnership
duly organized, validly existing and in good standing under the laws of the state or jurisdiction of its organization, (ii) has all requisite power and authority
to conduct its business as now conducted and as presently contemplated and to execute this Amendment and deliver each Loan Document to which it is a
party, and to consummate the transactions contemplated hereby and by the Financing Agreement, and (iii) is duly qualified to do business and is in good
standing in each jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its business makes such
qualification necessary, except (solely for the purposes of this subclause (iii)) where the failure to be so qualified and in good standing could reasonably be
expected to have a Material Adverse Effect.
(c) Authorization; Etc. The execution, delivery and performance of this Amendment by the Loan Parties, and the
performance of the Financing Agreement, (i) have been duly authorized by all necessary action, (ii) do not and will not contravene (A) any of its Governing
Documents, (B) any applicable material Requirement of Law or (C) any material Contractual Obligation binding on or otherwise affecting it or any of its
properties, (iii) do not and will not result in or require the creation of any Lien (other than pursuant to any Loan Document or any other Permitted Lien)
upon or with respect to any of its properties, and (iv) do not and will not result in any default, noncompliance, suspension, revocation, impairment,
forfeiture or nonrenewal of any permit, license, authorization or approval applicable to its operations or any of its properties, except in the case of clause
(iv), to the extent where such contravention, default, noncompliance, suspension, revocation, impairment, forfeiture or nonrenewal could not reasonably be
expected to have a Material Adverse Effect.
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(d) Governmental Approvals. No authorization or approval or other action by, and no notice to or filing with, any
Governmental Authority is required in connection with the due execution, delivery and performance by any Loan Party of this Amendment or any other
Loan Document to which it is or will be a party other than filings and recordings with respect to Collateral that were made, or otherwise delivered to the
Collateral Agent for filing or recordation, on the Effective Date.
5. Conditions to Effectiveness. This Amendment shall become effective only upon satisfaction in full, in a manner reasonably
satisfactory to the Origination Agent, of the following conditions precedent (the first date upon which all such conditions shall have been satisfied or
waived being herein called the “Seventh Amendment Effective Date”):
(a) The Agents shall have received this Amendment, duly executed by the Loan Parties, each Agent and the Required
Lenders.
(b) The representations and warranties contained in this Amendment and in Article VI of the Financing Agreement and in
each other Loan Document shall be true and correct in all material respects (except that such materiality qualifier shall not be applied to any representations
or warranties that already are qualified or modified as to “materiality” or “Material Adverse Effect” in the text thereof, which representations and
warranties shall be true and correct in all respects subject to such qualification) on and as of the Seventh Amendment Effective Date, after giving effect to
this Amendment (including the waiver set forth in Section 3 hereof), as though made on and as of such date (unless such representations or warranties are
stated to relate to an earlier date, in which case such representations and warranties shall be true and correct in all material respects (except that such
materiality qualifier shall not be applied to any representations or warranties that already are qualified or modified as to “materiality” or “Material Adverse
Effect” in the text thereof, which representations and warranties shall be true and correct in all respects subject to such qualification) on and as of such
earlier date).
(c) No Default or Event of Default shall have occurred and be continuing on the Seventh Amendment Effective Date, after
giving effect to this Amendment (including the waiver set forth in Section 3 hereof), or result from this Amendment becoming effective in accordance with
its terms.
(d) The Borrowers shall have paid on or before the Seventh Amendment Effective Date all fees, costs and expenses then
payable pursuant to Section 2.06 and Section 12.04, including, without limitation, the reasonable fees and expenses of (i) Schulte Roth & Zabel LLP,
counsel to the Origination Agent and (ii) Holland & Knight LLP, counsel to Administrative Agent.
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(e) The Loan Parties shall have provided to the Origination Agent an updated duly executed Perfection Certificate as of the
Seventh Amendment Effective Date.
(f) The Origination Agent shall have received duly executed copies of all documents evidencing the CARES Act Loan.
(g) The Origination Agent shall have received a copy of the Budget in the form attached hereto as Exhibit A.
(h) The Origination Agent shall have determined, in its sole judgment, that no event or development shall have occurred
since December 31, 2019 which could reasonably be expected to have a Material Adverse Effect.
(i) All consents, authorizations and approvals of, and filings and registrations with, and all other actions in respect of, any
Governmental Authority or other Person required in connection with execution and performance of the Seventh Amendment and the transactions
contemplated thereunder or the conduct of the Loan Parties’ business shall have been obtained and shall be in full force and effect.
6. Continued Effectiveness of the Financing Agreement and Other Loan Documents. Each Loan Party hereby (i) acknowledges and
consents to this Amendment, (ii) confirms and agrees that the Financing Agreement and each other Loan Document to which it is a party is, and shall
continue to be, in full force and effect and is hereby ratified and confirmed in all respects except that on and after the Seventh Amendment Effective Date
all references in any such Loan Document to “the Financing Agreement”, the “Agreement”, “thereto”, “thereof”, “thereunder” or words of like import
referring to the Financing Agreement shall mean the Financing Agreement as amended or modified by this Amendment, and (iii) confirms and agrees that
to the extent that any such Loan Document purports to assign or pledge to the Collateral Agent for the benefit of the Agents and the Lenders, or to grant to
the Collateral Agent for the benefit of the Agents and the Lenders a security interest in or Lien on, any Collateral as security for the Obligations of the Loan
Parties from time to time existing in respect of the Financing Agreement (as amended hereby) and the other Loan Documents, such pledge, assignment
and/or grant of the security interest or Lien is hereby ratified and confirmed in all respects. This Amendment does not and shall not affect any of the
obligations of the Loan Parties, other than as expressly provided herein, including, without limitation, the Loan Parties’ obligations to repay the Loans in
accordance with the terms of Financing Agreement, or the obligations of the Loan Parties under any Loan Document to which they are a party, all of which
obligations shall remain in full force and effect. Except as expressly provided herein, the execution, delivery and effectiveness of this Amendment shall not
operate as a waiver of any right, power or remedy of the Agents or any Lender under the Financing Agreement or any other Loan Document, nor constitute
a waiver of any provision of the Financing Agreement or any other Loan Document.
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7. Release. Each Loan Party hereby acknowledges and agrees that, on the Seventh Amendment Effective Date: (a) neither it nor any of its
Affiliates has any claim or cause of action arising on or prior to the Seventh Amendment Effective Date against any Agent or any Lender (or any of their
respective Affiliates, officers, directors, employees, attorneys, consultants or agents) under the Financing Agreement and the other Loan Documents and (b)
each Agent and each Lender has, prior to the Seventh Amendment Effective Date, properly performed and satisfied in a timely manner all of its obligations
prior to the Seventh Amendment Effective Date to such Loan Party and its Affiliates under the Financing Agreement and the other Loan Documents.
Notwithstanding the foregoing, the Agents and the Lenders wish (and each Loan Party agrees) to eliminate, to the fullest extent permitted under applicable
law, any possibility that any past conditions, acts, omissions, events or circumstances which occurred prior to the Seventh Amendment Effective Date
would impair or otherwise adversely affect any of the Agents’ and the Lenders’ rights, interests, security and/or remedies under the Financing Agreement
and the other Loan Documents. Accordingly, for and in consideration of the agreements contained in this Amendment and other good and valuable
consideration, each Loan Party (for itself and its Affiliates and the successors, assigns, heirs and representatives of each of the foregoing) (collectively, the
“Releasors”) does hereby fully, finally, unconditionally and irrevocably release and forever discharge each Agent, each Lender and each of their respective
Affiliates, officers, directors, employees, attorneys, consultants and agents (collectively, the “Released Parties”) from any and all debts, claims, obligations,
damages, costs, attorneys’ fees, suits, demands, liabilities, actions, proceedings and causes of action, in each case, arising on or prior to the Seventh
Amendment Effective Date, whether known or unknown, contingent or fixed, direct or indirect, and of whatever nature or description, and whether in law
or in equity, under contract, tort, statute or otherwise, which any Releasor has heretofore had or now or hereafter can, shall or may have against any
Released Party by reason of any act, omission or thing whatsoever done or omitted to be done on or prior to the Seventh Amendment Effective Date and
arising out of, connected with or related in any way to this Amendment, the Financing Agreement or any other Loan Document, or any act, event or
transaction on or prior to the Seventh Amendment Effective Date related or attendant thereto, or the agreements of any Agent or any Lender contained
therein, or the possession, use, operation or control of any of the assets of each Loan Party, or the making of any Loans, or the management of such Loans
or the Collateral, in each case, on or prior to the Seventh Amendment Effective Date.
As to each and every claim released hereunder, each Loan Party hereby represents that it has received the advice of legal counsel with regard to
the releases contained herein, and having been so advised, specifically waives the benefit of the provisions of Section 1542 of the Civil Code of California
which provides as follows:
“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH A CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM, MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT
WITH THE DEBTOR.”
As to each and every claim released hereunder, each Loan Party also waives the benefit of each other similar provision of applicable federal or
state law (including without limitation the laws of the state of New York), if any, pertaining to general releases after having been advised by its legal
counsel with respect thereto.
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Each Loan Party acknowledges that it may hereafter discover facts different from or in addition to those now known or believed to be true with
respect to such claims, demands, or causes of action arising on or prior to the Seventh Amendment Effective Date and agrees that this instrument shall be
and remain effective in all respects notwithstanding any such differences or additional facts. Each Loan Party understands, acknowledges and agrees that to
the extent permitted under applicable law, the release set forth above may be pleaded as a full and complete defense and may be used as a basis for an
injunction against any action, suit or other proceeding which may be instituted, prosecuted or attempted in breach of the provisions of such release.
Each Loan Party, for itself and on behalf of its successors, assigns, and officers, directors, employees and agents, and any Person acting for or on
behalf of, or claiming through it, hereby absolutely, unconditionally and irrevocably, covenants and agrees with and in favor of the Released Parties above
that it will not sue (at law, in equity, in any regulatory proceeding or otherwise) the Released Parties on the basis of any claim released, remised and
discharged by such Person pursuant to this Section 7. Each Loan Party further agrees that it shall not dispute the validity or enforceability of the Financing
Agreement or any of the other Loan Documents or any of its obligations thereunder, or the validity, priority, enforceability or the extent of Collateral
Agent’s Lien on any item of Collateral under the Financing Agreement or the other Loan Documents. If any Loan Party or any of its respective successors,
assigns, or officers, directors, employees and agents, or any Person acting for or on behalf of, or claiming through it violate the foregoing covenant, such
Person, for itself and its successors, assigns and legal representatives, agrees to pay, in addition to such other damages as the Released Parties may sustain
as a result of such violation, all reasonable attorneys’ fees and costs incurred by the Released Parties as a result of such violation.
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Each Lender hereby acknowledges and agrees that, on the Seventh Amendment Effective Date: (a) neither it nor any of its Affiliates has any claim
or cause of action arising on or prior to the Seventh Amendment Effective Date against Cortland Capital Market Services LLC, Colbeck Capital
Management, LLC or CB Agent Services LLC (or any of their respective Affiliates, officers, directors, employees, attorneys, consultants or agents) under
the Financing Agreement and the other Loan Documents and (b) each of Cortland Capital Market Services LLC, Colbeck Capital Management, LLC, CB
Agent Services LLC and their respective Affiliates has, prior to the Seventh Amendment Effective Date, properly performed and satisfied in a timely
manner all of its obligations prior to the Seventh Amendment Effective Date to such Lender and its Affiliates under the Financing Agreement and the other
Loan Documents. Notwithstanding the foregoing, Cortland Capital Market Services LLC, Colbeck Capital Management, LLC, CB Agent Services LLC
and their respective Affiliates wish (and each Lender agrees) to eliminate, to the fullest extent permitted under applicable law, any possibility that any past
conditions, acts, omissions, events or circumstances which occurred prior to the Seventh Amendment Effective Date would give rise to any claim by any
Lender against Cortland Capital Market Services LLC, Colbeck Capital Management, LLC, CB Agent Services LLC and their respective Affiliates under
the Financing Agreement and the other Loan Documents. Accordingly, for and in consideration of the agreements contained in this Amendment and other
good and valuable consideration, each Lender (for itself and its Affiliates and the successors, assigns, heirs and representatives of each of the foregoing)
(collectively, the “Lender Releasors”) does hereby fully, finally, unconditionally and irrevocably release and forever discharge Cortland Capital Market
Services LLC, Colbeck Capital Management, LLC, CB Agent Services LLC and each of their respective Affiliates, officers, directors, employees,
attorneys, consultants and agents (collectively, the “Colbeck/Cortland Released Parties”) from any and all debts, claims, obligations, damages, costs,
attorneys’ fees, suits, demands, liabilities, actions, proceedings and causes of action, in each case, arising on or prior to the Seventh Amendment Effective
Date, whether known or unknown, contingent or fixed, direct or indirect, and of whatever nature or description, and whether in law or in equity, under
contract, tort, statute or otherwise, which any Lender Releasor has heretofore had or now or hereafter can, shall or may have against any Colbeck/Cortland
Released Party by reason of any act, omission or thing whatsoever done or omitted to be done on or prior to the Seventh Amendment Effective Date and
arising out of, connected with or related in any way to this Amendment, the Financing Agreement or any other Loan Document, or any act, event or
transaction on or prior to the Seventh Amendment Effective Date related or attendant thereto, or the agreements of Cortland Capital Market Services LLC,
Colbeck Capital Management, LLC, CB Agent Services LLC or any of their respective Affiliates contained therein, or the possession, use, operation or
control of any of the assets of each Loan Party, or the making of any Loans, or the management of such Loans or the Collateral, in each case, on or prior to
the Seventh Amendment Effective Date.
As to each and every claim released hereunder, each Lender hereby represents that it has received the advice of legal counsel with regard to the
releases contained herein, and having been so advised, specifically waives the benefit of the provisions of Section 1542 of the Civil Code of California
which provides as follows:
“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH A CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM, MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT
WITH THE DEBTOR.”
As to each and every claim released hereunder, each Lender also waives the benefit of each other similar provision of applicable federal or state
law (including without limitation the laws of the state of New York), if any, pertaining to general releases after having been advised by its legal counsel
with respect thereto.
8. Miscellaneous.
(a) This Amendment may be executed in any number of counterparts and by different parties hereto in separate counterparts,
each of which shall be deemed to be an original but all of which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of this Amendment by facsimile or electronic mail shall be equally effective as delivery of an original executed counterpart of this Amendment.
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(b) Section and paragraph headings herein are included for convenience of reference only and shall not constitute a part of this
Amendment for any other purpose.
(c) This Amendment shall be governed by, and construed in accordance with, the laws of the State of New York.
(d) Each Loan Party hereby acknowledges and agrees that this Amendment constitutes a “Loan Document” under the Financing
Agreement. Accordingly, it shall be an immediate Event of Default under the Financing Agreement if (i) any representation or warranty made by a Loan
Party under or in connection with this Amendment shall have been untrue, false or misleading in any material respect when made, or (ii) any Loan Party
shall fail to perform or observe any term, covenant or agreement contained in this Amendment.
(e) Any provision of this Amendment that 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 portions hereof or affecting the validity or enforceability
of such provision in any other jurisdiction.
(f) The Borrowers will pay on demand all reasonable fees, costs and expenses of the Agents and the Lenders party to this
Amendment in connection with the preparation, execution and delivery of this Amendment or otherwise payable under the Financing Agreement,
including, without limitation, reasonable fees, disbursements and other charges of counsel to the Agents and the Lenders party to this Amendment.
[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and delivered as of the date set forth on the
first page hereof.
BORROWERS:
RHINO ENERGY LLC
By:
/s/ Richard A. Boone
Name: Richard A. Boone
Title: President & CEO
RHINO EXPLORATION LLC
RHINO TECHNOLOGIES LLC
SPRINGDALE LAND LLC
CAM MINING LLC
MCCLANE CANYON MINING LLC
HOPEDALE MINING LLC
CAM-OHIO REAL ESTATE LLC
CAM-KENTUCKY REAL ESTATE LLC
CAM-COLORADO LLC
TAYLORVILLE MINING LLC
LEESVILLE LAND LLC
CAM AIRCRAFT LLC
CASTLE VALLEY MINING LLC
PENNYRILE ENERGY LLC
By:
/s/ Richard A. Boone
Name: Richard A. Boone
Title: President & CEO

GUARANTORS:
RHINO RESOURCE PARTNERS LP
By: Rhino GP LLC, its general partner
By:
/s/ Richard A. Boone
Name: Richard A. Boone
Title: President & CEO
RHINO TRUCKING LLC
RHINO SERVICES LLC
RHINO OILFIELD SERVICES LLC
TRIAD ROOF SUPPORT SYSTEMS LLC
RHINO COALFIELD SERVICES LLC
RHINO NORTHERN HOLDINGS LLC
CAM-BB LLC
CAM COAL TRADING LLC
JEWELL VALLEY MINING LLC
RHINO EASTERN LLC
ROCKHOUSE LAND LLC
By:
/s/ Richard A. Boone
Name: Richard A. Boone
Title: President & CEO

COLLATERAL AGENT AND ADMINISTRATIVE AGENT:
CORTLAND CAPITAL MARKET SERVICES LLC
By:
/s/ Matthew Trybula
Name: Matthew Trybula
Title: Associate Counsel

ORIGINATION AGENT:
CB AGENT SERVICES LLC
By:
/s/ Morris Beyda
Name: Morris Beyda
Title: Partner & COO

LENDER:
COLBECK STRATEGIC LENDING MASTER, L.P.
By: Colbeck Capital Management, LLC, its investment manager
By:
/s/ Baabur Khondker
Name: Baabur Khondker
Title: Chief Financial Officer

LENDER:
CION INVESTMENT CORPORATION
By:
/s/ Gregg A. Bresner, CFA
Name: Gregg A. Bresner, CFA
Title: President & Chief Investment Officer

LENDER:
34TH STREET FUNDING, LLC
By:
/s/ Gregg A. Bresner, CFA
Name: Gregg A. Bresner, CFA
Title: President & Chief Investment Officer

Exhibit A
Schedule 1.01(H)
Budget
[see attached]

Exhibit 99.1

News Release
Investor Contact:
Scott Morris
+1 859.519.3622
smorris@rhinolp.com
Rhino Resource Partners LP Announces
Engagement of Chief Restructuring Officer and
Intention to File Form 15
LEXINGTON, KY (May 29, 2020) – Rhino Resource Partners LP (OTCQB: RHNO) (“Rhino” or the “Partnership”) today announced the engagement of
Thomas L. Fairfield as Chief Restructuring Officer to assist with Rhino’s financial and liquidity situations. Mr. Fairfield has extensive experience in
advising clients in various industries. Mr. Fairfield currently serves as President of Cambio Group LLC, a strategic advisory firm, and as interim Chief
Executive Officer of Journey Group Acquisition Co., LLC, a provider of funeral and cemetery services and merchandise. Mr. Fairfield is also Chief
Operating Officer and Chief Financial Officer of byNordic Acquisition Corporation, a recently formed company that has no current operations, but will
seek to acquire a European technology business in the future. Mr. Fairfield has a Juris Doctorate degree from Georgetown University Law Center and a
B.S.F.S. from Georgetown University.
Rick Boone, President and Chief Executive Officer of Rhino’s general partner, stated, “Tom’s vast experience in corporate advisory roles will be a valuable
addition to our company as we look to navigate through this tumultuous time in the coal industry that has been exacerbated by the COVID-19 pandemic.
We look forward to utilizing Tom’s expertise as our strategic plan for Rhino continually evolves.”
Today Rhino is also announcing its intention to file Form 15 with the Securities and Exchange Commission (“SEC”) to terminate the registration of the
Partnership’s common units under Section 12(g) Securities Exchange Act of 1934, as amended (“Exchange Act”) and suspend its SEC reporting obligations
under Section 15(d) of the Exchange Act on or before June 15, 2020. The filing of the Form 15 is intended to eliminate the substantial legal, accounting
and administrative costs associated with being a SEC reporting company. Upon filing the Form 15, the Partnership’s obligation to file certain Exchange Act
reports, including Forms 10-K, 10-Q and 8-K will be immediately suspended.

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 at its web site – RhinoLP.com.
Forward-Looking Statements:
This press release contains forward-looking statements. Any statements in this release about future expectations, plans or prospects for the Partnership,
including without limitation, statements regarding the deregistration of the Common Units and the cost savings associated therewith and other statements
containing the words “believes,” “anticipates,” “plans,” “expects,” “will” “intends” and similar expressions are forward-looking statements. These
statements are only predictions based on Partnership’s current expectations and projections about future events. There are important factors that could cause
Partnership’s performance or achievements to differ materially from the results expressed or implied by the forward-looking statements.
Important factors that could cause actual results to differ materially from the forward-looking statements made in this news release include market
conditions and those set forth in reports or documents that are filed from time to time with the United States Securities and Exchange Commission.
The Partnership undertakes no obligation to update forward-looking statements to reflect subsequent occurring events or circumstances, or to changes in
expectations, except as may be required by law. All forward-looking statements attributable to the Partnership or any person acting on its behalf are
expressly qualified in their entirety by this cautionary language.
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