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Item 1.01. Entry into Material Definitive Agreement.
On March 13, 2015, Westmoreland Resource Partners, LP (the “Partnership”), and Westmoreland Resources GP, LLC, the general partner of the Partnership
(the “General Partner”), entered into a new services agreement (the “Agreement”) to replace the existing services agreement between the General Partner and
the Partnership. Pursuant to the Agreement, the Partnership engaged the General Partner to continue providing administrative, engineering, operating and
other services to the Partnership. Administrative services include without limitation legal, accounting, treasury, insurance administration and claims
processing, risk management, health, safety and environmental, information technology, human resources, credit, payroll, internal audit and tax. The
Partnership will pay the General Partner a fixed annual fee of $500,000 for certain administrative services, and reimburse the General Partner at cost for other
expenses and expenditures. The term of the Agreement expires on December 31, 2015, and automatically renews for successive one year periods unless
terminated.
In addition, on March 13, 2015, the Partnership, Oxford Mining Company, LLC, certain subsidiaries of the Partnership, and U.S. Bank National Association
entered into Amendment No. 1 to Financing Agreement (the “Amendment”). The Amendment amends the current Financing Agreement among the parties to
allow the Partnership to enter into the Agreement and make payments to the General Partner under the Agreement.
The foregoing descriptions of the Agreement and Amendment are qualified in their entirety by reference to the terms of the Agreement and the Amendment,
which are attached to this current report on Form 8-K and incorporated herein by reference.
Item 4.01 Changes in Registrant’s Certifying Accountant.
The Audit Committee of the Board of Directors of the General Partner on March 10, 2015 approved the appointment of Ernst & Young LLP (“Ernst &
Young”) as the Partnership’s independent registered public accounting firm for the fiscal year ending December 31, 2015. This action effectively dismissed
Grant Thornton LLP (“Grant Thornton”) as the Partnership’s independent registered public accounting firm as of March 10, 2015.
The reports of Grant Thornton on the consolidated balance sheets of the Partnership as of December 31, 2014 (Successor) and Oxford Resource Partners, LP as
of December 31, 2013 (Predecessor), and the related consolidated statements operations, partners’ capital (deficit) and cash flows for the period of
December 31, 2014 (Successor) and the period from January 1, 2014 through December 31, 2014 and the year ended December 31, 2013 (Predecessor) did not
contain an adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or accounting principles. In connection
with the audits of the Partnership’s consolidated financial statements for the period of December 31, 2014 (Successor) and the period from January 1, 2014
through December 31, 2014 and the year ended December 31, 2013 (Predecessor), and in the subsequent interim period through March 10, 2015, there were
no disagreements with Grant Thornton on any matters of accounting principles or practices, financial statement disclosure or auditing scope and procedures
which, if not resolved to the satisfaction of Grant Thornton, would have caused Grant Thornton to make reference to the matter in their report. There were no
reportable events (as that term is described in Item 304(a)(1)(v) of Regulation S-K) at December 31, 2014 (Successor) and the period from January 1, 2014
through December 31, 2014 and the year ended December 31, 2013 (Predecessor), or in the subsequent period through March 10, 2015.
The Partnership has provided a copy of the foregoing disclosures to Grant Thornton and requested that Grant Thornton furnish it with a letter addressed to the
Securities and Exchange Commission stating whether Grant Thornton agrees with the above statements. A copy of Grant Thornton’s letter, dated March 16,
2015, is filed as Exhibit 16.1 to this Form 8-K.
At December 31, 2014 (Successor) and the period from January 1, 2014 through December 31, 2014 and the year ended December 31, 2013 (Predecessor) and
in the subsequent interim period through March 10, 2015, the Partnership has not consulted with Ernst & Young with respect to the application of
accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that would have been rendered on the
Partnership’s consolidated financial statements, or any other matters set forth in Item 304(a)(2)(i) or (ii) of Regulation S-K.
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SERVICES AGREEMENT
This SERVICES AGREEMENT (this “Agreement”) is effective as of January 1, 2015 (the “Effective Date”) by and between WESTMORELAND
RESOURCES GP, LLC, a Delaware limited liability company (“GP”), and WESTMORELAND RESOURCE PARTNERS, LP, a Delaware limited partnership
(“WMLP”). GP and WMLP are sometimes referred to herein individually as a “Party” and collectively as the “Parties.”

RECITALS
WHEREAS, WMLP, GP and Oxford Mining Company LLC are subject to an Administrative and Operational Services Agreement dated August 24,
2007 (the “Services Agreement”), and desire to terminate the Services Agreement and replace it with this Agreement;
WHEREAS, WMLP desires to engage GP, as an independent contractor, to provide services to WMLP, and GP desires to be so engaged; and
WHEREAS, the services of GP are an integral part of and essential to the ability of WMLP to generate the products and services that are the business of
WMLP, and by executing this Services Agreement WMLP undertakes to execute work that is part of its trade, business, and occupation.
NOW, THEREFORE, for and in consideration of the foregoing, the mutual covenants and promises set forth herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the Parties, WMLP and GP hereby agree as follows:

DEFINITIONS
Unless the context otherwise requires, each defined term shall be equally applicable both to the singular and the plural forms of the term so defined.
When used in this Agreement, the following terms have the following meanings (other defined terms may be found elsewhere in this Agreement):
“Action” means any action, suit, arbitration, inquiry, proceeding, investigation, condemnation, or audit by or before any court or other Governmental
Entity or any arbitrator or panel of arbitrators.
“Affiliate” means, a Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control
with, a specified Person. A Person shall be deemed to control another Person if such first Person possesses, directly or indirectly, the power to direct, or cause
the direction of, the management and policies of such other Person, whether through the ownership of voting securities, by contract or otherwise; provided,
however, that the Partnership Group, on the one hand, and GP and its Affiliates, on the other hand, shall not be deemed to be Affiliates of each other for
purposes of this Agreement.
“Agreement” means this Services Agreement (including any schedules, exhibits or attachments hereto) as amended, supplemented or otherwise
modified from time to time.
“Business Day” shall mean any day other than a Saturday, Sunday or other day on which banks are authorized or required by Law to be closed.
“Cause” has the meaning given such term in the MLP Agreement.
“Change of Control” means, with respect to any Person (the “Applicable Person”), any of the following events: (i) any sale, lease, exchange or other
transfer (in one transaction or a series of related transactions) of all or substantially all of the Applicable Person’s assets to any other Person, unless
immediately following such sale, lease, exchange or other transfer such assets are owned, directly or indirectly, by the Applicable Person; (ii) the dissolution
or liquidation of the Applicable Person; (iii) the consolidation or merger of the Applicable Person with or into another Person pursuant to a transaction in
which the outstanding Voting Securities of the Applicable Person are changed into or exchanged for cash, securities or other property, other than any such
transaction where (a) the outstanding Voting Securities of the Applicable Person are changed into or exchanged for Voting Securities of the surviving Person
or its parent and (b) the holders of the Voting Securities of the Applicable Person immediately

prior to such transaction own, directly or indirectly, not less than a majority of the outstanding Voting Securities of the surviving Person or its parent
immediately after such transaction; and (iv) a “person” or “group” (within the meaning of Sections 13(d) or 14(d)(2) of the Exchange Act) being or becoming
the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act) of more than 50% of all of the then outstanding Voting Securities of
the Applicable Person, except in a merger or consolidation which would not constitute a Change of Control under clause (iii) above.
“Common Unit” has the meaning given such term in the MLP Agreement.
“Conflicts Committee” has the meaning given such term in the MLP Agreement.
“Effective Date” has the meaning given such term in the introduction to this Agreement.
“Employee Secondment Agreement” means the Employee Secondment Agreement between WMLP and GP dated as of the Effective Date.
“G&A Fixed Fee” means the amount set forth on Schedule A hereto, which amount shall be increased annually by the percentage increase in the
Consumer Price Index - All Urban Consumers, U.S. City Average, Not Seasonally Adjusted for the applicable year. In the event that WMLP makes any
acquisitions of assets or businesses or the business of WMLP otherwise expands following the date of this Agreement, then the G&A Fixed Fee amount shall
be appropriately increased by amending Schedule A to this Agreement in order to account for adjustments in the nature and extent of the general and
administrative services by GP to WMLP, with any such increase in the G&A Fixed Fee subject to the approval of the Conflicts Committee.
“GAAP” means accounting principles generally accepted in the United States as promulgated by the Financial Accounting Standards Board, or its
predecessors or successors, consistently applied.
“Governmental Entity” shall mean any court, governmental department, commission, council, board, agency, bureau or other instrumentality of the
United States of America, any foreign jurisdiction, or any state, provincial, county, municipality or local governmental unit thereof, including any taxing
authority.
“GP Indemnified Parties” has the meaning given such term in Section 3.2.
“Indemnified Party” has the meaning given such term in Section 3.4.
“Indemnifying Party” has the meaning given such term in Section 3.4.
“Indemnity Demand” has the meaning given such term in Section 3.4.
“Law” means all applicable laws, statutes, rules, regulations, codes, ordinances, permits, variances, judgments, injunctions, orders and licenses of a
Governmental Entity having jurisdiction over the assets or the properties of the Parties and the operations thereof.
“Loss” means any and all debts, losses, liabilities, duties, claims, damages, obligations, payments (including those arising out of any demand,
assessment, settlement, judgment, or compromise relating to any actual or threatened Action), costs and reasonable expenses including any reasonable
attorneys’ fees and any and all reasonable expenses whatsoever incurred in investigating, preparing, or defending any Action, whether matured or unmatured,
absolute or contingent, accrued or unaccrued, liquidated or unliquidated, known or unknown.
“MLP Agreement” means the Fourth Amended and Restated Agreement of Limited Partnership of WMLP, dated as of December 31, 2014, as amended
from time to time.
“Partnership Group” means WMLP and its Subsidiaries.
“Party(ies)” has the meaning given such term in the introduction to this Agreement.
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“Person” means any individual or entity, including any corporation, limited liability company, partnership (general or limited), master limited
partnership, joint venture, association, joint stock company, trust, incorporated organization or Governmental Entity or any department or agency thereof.
“Services” has the meaning given such term in Section 2.1(a).
“Subsidiary” has the meaning given such term in the MLP Agreement.
“Third Party” means a Person other than (a) GP, (b) WMLP, or (c) any of their respective Affiliates.
“Third Party Claim” has the meaning given such term in Section 3.4.
“Voting Securities” means securities of any class of Person entitling the holders thereof to vote in the election of, or to appoint, members of the board
of directors or other similar governing body of the Person.
“WMLP Assets” means all assets owned by or necessary for the operation of the business, properties or assets of any member of the Partnership Group.
“WMLP Indemnified Parties” has the meaning given such term in Section 3.3(a).

ARTICLE 1
ENGAGEMENT AND RELATIONSHIP OF PARTIES
Section 1.1 Engagement of GP. WMLP hereby engages GP to act as an independent contractor, and appoints GP as its agent with full power and
authority, to perform the Services in accordance with the terms and conditions of this Agreement. GP hereby accepts such engagement and agrees to provide
or cause to be provided the Services in accordance with the terms and conditions, and subject to the limitations, set forth in this Agreement. The Parties
hereto agree that the Services Agreement is hereby terminated and shall have no further force and effect.
Section 1.2 Relationship of the Parties. GP shall perform and execute the provisions of this Agreement as an independent contractor to WMLP. This
Agreement is not intended to and does not create a partnership, joint venture or other relationship creating fiduciary, quasi-fiduciary or similar duties and
obligations between the Parties or any of their Affiliates. Subject to the terms of this Agreement, GP shall perform the Services according to GP’s own means
and methods of work, which shall be in the exclusive charge and control of GP.
Section 1.3 Employee Secondment Agreement Predominates. Nothing in this Agreement affects the employer status of GP, the employer status of
WMLP, or the joint-employer status of GP and WMLP, all of which are set out in the Employee Secondment Agreement. Where any conflict is found between
this Agreement and the Employee Secondment Agreement, the terms of the Employee Secondment Agreement shall predominate.

ARTICLE 2
SERVICES AND REIMBURSEMENT
Section 2.1 Services.
(a) GP hereby agrees to provide WMLP with certain operating services, engineering services and general and administrative services, including
but not limited to legal, accounting, treasury, insurance administration and claims processing, risk management, health, safety and environmental,
information technology, human resources, credit, payroll, internal audit, taxes and engineering (the “Services”).
(b) WMLP hereby agrees to reimburse GP (or at the direction of GP, any Affiliate of GP) for all expenses and expenditures it incurs or payments it
makes on behalf of WMLP for general and administrative services as follows:
(i) with respect to services provided by executive officers and other employees devoting less than a majority of their time to the
Partnership Group, WMLP hereby agrees to pay the G&A Fixed Fee amount; and
(ii) with respect to all other general and administrative services, WMLP hereby agrees to reimburse GP at cost for all expenses and
expenditures it incurs or payments it makes on behalf of WMLP, including the cost of employee benefits for such personnel.
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(c) Without duplication of Section 2.1(b)(ii), WMLP hereby agrees to reimburse GP (or at the direction of GP, any Affiliate of GP) at cost for all
other expenses and expenditures it incurs or payments it makes on behalf of WMLP, including, but not limited to (i) salaries of operational personnel
performing services on WMLP’s behalf and the cost of employee benefits for such personnel, (ii) capital expenditures, (iii) maintenance and repair costs and
(iv) taxes.
(d) GP shall be entitled to allocate any such expenses and expenditures between WMLP, on the one hand, and GP, on the other hand, in
accordance with the foregoing provisions on any reasonable basis that comports with Section 7.4 of the MLP Agreement.
Section 2.2 Personnel. GP shall provide, or cause to be provided, personnel to staff and perform the Services, which may be accomplished to the extent
necessary (a) by employees of GP or Affiliates of GP, (b) pursuant to an Employee Secondment Agreement by joint-employees of GP and WMLP, engaged
full time in providing the Services, or (c) by contractors hired by GP.
Section 2.3 Ownership of Property. The Parties agree and acknowledge that GP shall have no direct ownership interest in the WMLP Assets (nor in
any of the equipment, materials or other property related thereto and purchased by WMLP or its Subsidiaries either directly or on behalf of WMLP or such
Subsidiaries by GP), and that neither GP, nor any Affiliate of GP, shall be deemed to have any direct or indirect ownership interest in the WMLP Assets (or in
any equipment, materials and other property related thereto and purchased by any member of the Partnership Group either directly or on behalf of such
member of the Partnership Group by GP) as a result of the terms of this Agreement. The Parties further agree that notwithstanding any member of the
Partnership Group’s ownership of any equipment, materials and other property related to WMLP Assets, GP shall have the right to use such equipment,
materials and other property in its operation of the WMLP Assets and its provision of the Services under this Agreement. Notwithstanding anything in this
Agreement to the contrary, any reimbursement of costs incurred with respect to any equipment, materials or other property owned by GP shall not affect GP’s
ownership of such equipment, materials or other property, regardless of whether any such equipment, materials or other property has been improved or
enhanced thereby.
Section 2.4 Reimbursement for Insurance. WMLP hereby agrees to reimburse (or to cause its Affiliates to reimburse) GP or its Affiliates, as applicable,
for all expenses it incurs or payments it makes on behalf of WMLP and the Partnership Indemnitees for (i) insurance coverage with respect to the WMLP
Assets, (ii) insurance coverage with respect to claims related to fiduciary obligations of officers, directors and control persons of WMLP, (iii) insurance
coverage with respect to claims under federal and state securities laws, and (iv) employee-related insurance coverage as set forth in the Secondment
Agreement.
Section 2.5 Limitations on Reimbursement.
(a) The obligation of WMLP to reimburse GP and its Subsidiaries pursuant to Section 3.2 shall not be subject to any monetary limitation.

ARTICLE 3
LIABILITY STANDARD AND INDEMNIFICATION
Section 3.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, THE PARTIES EXPRESSLY
AGREE THAT (A) GP SHALL NOT BE LIABLE TO ANY WMLP INDEMNIFIED PARTY FOR ANY EXEMPLARY, PUNITIVE, INDIRECT,
CONSEQUENTIAL, REMOTE, OR SPECULATIVE DAMAGES, SAVE AND EXCEPT SUCH DAMAGES PAYABLE WITH RESPECT TO THIRD PARTY
CLAIMS FOR WHICH GP IS OBLIGATED TO PROVIDE INDEMNIFICATION UNDER SECTION 3.3 AND (B) WMLP SHALL NOT BE LIABLE TO ANY
GP INDEMNIFIED PARTY FOR ANY EXEMPLARY, PUNITIVE, INDIRECT, CONSEQUENTIAL, REMOTE, OR SPECULATIVE DAMAGES, SAVE AND
EXCEPT SUCH DAMAGES PAYABLE WITH RESPECT TO THIRD PARTY CLAIMS FOR WHICH WMLP IS OBLIGATED TO PROVIDE
INDEMNIFICATION UNDER SECTION 3.2.
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Section 3.2 Indemnification of GP.
(a) Subject to Section 3.1 and Section 3.3, WMLP shall indemnify, protect, defend, release and hold harmless GP and its Affiliates and their
respective directors, officers, managers, members, and legal representatives (together with GP, the “GP Indemnified Parties”) from and against any and all
Losses suffered by GP Indemnified Parties as a result of, caused by, or arising out of (i) any breach of a representation and warranty of WMLP in this
Agreement, (ii) any breach of any covenant of WMLP under this Agreement, (iii) the sole, joint or concurrent negligence, gross negligence or willful
misconduct of WMLP, or (iv) GP’s performance of the Services, including GP’s sole, joint or concurrent negligence (but excluding, to the extent provided in
Section 3.3, the gross negligence or willful misconduct of GP) in connection therewith; provided, however, that WMLP shall have no indemnity or defense
obligations to GP Indemnified Parties with respect to matters for which GP is required to indemnify or defend WMLP Indemnified Parties pursuant to
Section 3.3.
(b) No statute, rule, or regulation that precludes an injured party from bringing an action against a fellow employee or employer shall preclude a
GP Indemnified Party from seeking and obtaining a judicial determination of the fault or negligence of such natural Persons for purposes of this Section.
Section 3.3 Indemnification of WMLP.
(a) Subject to Section 3.1, GP shall indemnify, protect, defend, release and hold harmless WMLP and its Affiliates and their respective directors,
officers, managers, members and legal representatives (together with WMLP, the “WMLP Indemnified Parties”) from and against any and all Losses suffered
by WMLP Indemnified Parties as a result of, caused by, or arising out of (i) any breach of a representation or warranty of GP in this Agreement, or (ii) the gross
negligence or willful misconduct of GP in its performance or failure to perform any Services under this Agreement.
(b) No statute, rule, or regulation that precludes an injured party from bringing an action against a fellow employee or employer shall preclude an
WMLP Indemnified Party from seeking and obtaining a judicial determination of the fault or negligence of such natural Persons for purposes of this Section.
Section 3.4 Indemnification Demands. Each Party hereunder agrees that promptly upon its discovery of facts giving rise to a demand for indemnity
under the provisions of this Agreement, including receipt by it of a demand or Action by any Third Party (a “Third Party Claim”), with respect to any matter
as to which an GP Indemnified Party or an WMLP Indemnified Party as applicable (each, an “Indemnified Party”) asserts a right to indemnity under the
provisions of this Agreement, it will give notice promptly thereof in writing to the Party against which such a right is being asserted (the “Indemnifying
Party”), together with a statement of such information respecting any of the foregoing as it shall have reasonable access to and including a formal demand for
indemnification under this Agreement (an “Indemnity Demand”). The Indemnifying Party shall not be obligated to indemnify the Indemnified Party with
respect to any Indemnity Demand if the Indemnified Party fails to notify the Indemnifying Party thereof in accordance with the provisions of this Agreement
and such failure materially and adversely affects the ability of the Indemnifying Party or its counsel to defend against such matter and to make a timely
response thereto including any responsive motion or answer to a complaint, petition, notice or other legal, equitable or administrative process relating to the
Indemnity Demand.
Section 3.5 Right to Contest and Defend Third Party Claims.
(a) The Indemnifying Party shall be entitled, at its cost and expense, to contest and defend, by all appropriate legal proceedings, any Third Party
Claim with respect to which it is called upon to indemnify the Indemnified Party under the provisions of this Agreement; provided, that notice of its
admission that such Third Party Claim is subject to indemnity hereunder and its intention to so contest shall be delivered by the Indemnifying Party to the
Indemnified Party within twenty (20) days from the date of receipt by the Indemnifying Party of the Indemnity Demand. Any such contest may be conducted
in the name and on behalf of the Indemnifying Party or the Indemnified Party as may be appropriate. Such contest shall be conducted by reputable counsel
employed by the Indemnifying Party and not reasonably objected to by the Indemnified Party, but the Indemnified Party shall have the right but not the
obligation to participate in such proceedings and to be represented by counsel of its own choosing at its sole cost and expense. The Indemnifying Party shall
have full authority to determine all actions to be taken with respect to such Third Party Claim; provided, however, that the Indemnifying Party will not have
the authority to subject the Indemnified Party to any obligation, other than the performance of purely ministerial tasks or
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obligations not involving material expense. If the Indemnifying Party does not elect to contest and defend any such Third Party Claim as provided herein, the
Indemnifying Party shall be bound by the result obtained with respect thereto by the Indemnified Party. If the Indemnifying Party shall have assumed the
defense of such Third Party Claim, the Indemnified Party shall agree to any settlement, compromise or discharge of a Third Party Claim that the Indemnifying
Party may recommend and that by its terms obligates the Indemnifying Party to pay the full amount of the liability in connection with such Third Party
Claim, which releases the Indemnified Party completely and unconditionally in connection with such Third Party Claim, which involves no finding or
admission of liability, violation of Law, or other adverse matter by the Indemnified Party and which would not otherwise adversely affect the Indemnified
Party.
(b) Notwithstanding the foregoing in Section 3.5(a), the Indemnifying Party shall not be entitled to assume the defense of any Third Party Claim
(and shall be liable for the reasonable fees and expenses of counsel incurred by the Indemnified Party in defending such Third Party Claim) if the Third Party
Claim seeks an order, injunction or other equitable relief or relief for other than money damages against the Indemnified Party which the Indemnified Party
reasonably determines, after conferring with its counsel, cannot be separated from any related Third Party Claim for money damages. If such equitable relief
or other relief portion of the Third Party Claim can be so separated from that for money damages, the Indemnifying Party shall be entitled to assume the
defense of the portion relating to money damages.
Section 3.6 Cooperation. If requested by the Indemnifying Party, the Indemnified Party agrees to cooperate with the Indemnifying Party and its
counsel in contesting any Third Party Claim that the Indemnifying Party elects to contest or, if appropriate, in making any counterclaim against the Person
asserting the Third Party Claim, or any cross-complaint against any Person, and the Indemnifying Party will reimburse the Indemnified Party for any expenses
incurred by it in so cooperating. At no cost or expense to the Indemnified Party, the Indemnifying Party shall cooperate with the Indemnified Party and its
counsel in contesting any Third Party Claim.
Section 3.7 Right to Participate. If the Indemnifying Party does not properly elect to contest and defend a Third Party Claim as provided herein, the
Indemnified Party agrees to afford the Indemnifying Party and its counsel the opportunity to be present at, and to participate in, conferences with all Persons,
including any Governmental Entity, asserting any Third Party Claim against the Indemnified Party or conferences with representatives of or counsel for such
Persons.
Section 3.8 Payment of Damages. The indemnification required hereunder shall be made by periodic payments of the amount thereof during the
course of the investigation or defense, within ten (10) days as and when reasonably specific bills are received or Loss is incurred and reasonable evidence
thereof is delivered. In calculating any amount to be paid by an Indemnifying Party by reason of the provisions of this Agreement, the amount shall be
reduced by all cash tax benefits and other cash reimbursements (including insurance proceeds) actually received by the Indemnified Party related to the
Losses.
Section 3.9 Sole Remedy. No Party shall have any liability under this Agreement except as is provided in this Agreement (other than claims or causes
of action arising from fraud).

ARTICLE 4
INSURANCE
Section 4.1 Insurance Obtained and Provided by GP.
(a) On behalf of WMLP, GP shall obtain and maintain (or cause to be obtained and maintained) at all times during the term of this Agreement
reasonable insurance coverage for the Partnership Group and the WMLP Assets that GP determines is necessary or appropriate. Such insurance shall be
procured from reputable insurance companies.
(b) The Parties agree that the costs reasonably allocated to any insurance described in Section 4.1(a) (including applicable deductibles and selfinsured retentions) that is obtained and maintained on behalf of the Partnership Group by GP’s making available for the benefit of WMLP or any of its
Subsidiaries the insurance of any of its Affiliates, shall be reimbursed to GP by WMLP, or if appropriate otherwise directly charged to WMLP.
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Section 4.2 Other Requirements. For insurance coverages obtained pursuant to Section 4.1, GP will provide that the applicable insurer shall waive any
right of recovery, under subrogation or otherwise, which the insurer may have or acquire against GP and its Affiliates, the Partnership Group and their
respective directors, partners, officers, agents or employees for claims under such policies. All such coverage shall, where applicable, name the Partnership
Group and its and their respective Affiliates or GP and its Affiliates, as applicable, as additional insureds, or as named insureds. Such insurance shall, to the
extent of GP’s or WMLP’s indemnity obligations, be primary and non-contributing to any other insurance that is available to WMLP or GP. All insurance
coverage obtained by GP in relation to this Agreement shall be endorsed to provide that cancellation, termination or other material change shall not be
effective without thirty (30) days prior written notice to WMLP excepting only cancellation for non-payment of premium where such notice period shall be
ten (10) days.

ARTICLE 5
MISCELLANEOUS
Section 5.1 Choice of Law; Submission to Jurisdiction. This Agreement shall be subject to and governed by the laws of the State of Colorado,
excluding any conflicts-of-law rule or principle that might refer the construction or interpretation of this Agreement to the laws of another state. Each Party
hereby submits to the jurisdiction of the state and federal courts in the State of Colorado and to venue in Colorado.
Section 5.2 Notice. All notices, requests or consents provided for or permitted to be given pursuant to this Agreement must be in writing and must be
given by depositing same in the United States mail, addressed to the Person to be notified, postpaid, and registered or certified with return receipt requested
or by delivering such notice in person to such Party. Notice given by personal delivery or mail shall be effective upon actual receipt. All notices to be sent to
a Party pursuant to this Agreement shall be sent to or made at the address set forth below or at such other address as such Party may stipulate to the other
Parties in the manner provided in this Section 5.2.
For notices to WMLP:
9540 South Maroon Circle, Suite 200
Englewood, Colorado 80112
Attention: General Counsel
For notices to GP:
c/o Westmoreland Coal Company
9540 South Maroon Circle, Suite 200
Englewood, Colorado 80112
Attention: General Counsel
Section 5.3 Entire Agreement. This Agreement constitutes the entire agreement of the Parties relating to the matters contained herein, superseding all
prior contracts or agreements, whether oral or written, relating to the matters contained herein.
Section 5.4 Term. This Agreement shall remain in full force and effect until December 31, 2015, at which time this Agreement shall automatically
evergreen and renew for successive one year terms unless either party gives written notice no less than 120 days prior to the end of the calendar year in which
such termination shall occur.
Section 5.5 Termination. Notwithstanding any other provision of this Agreement, if GP is removed as general partner of WMLP under circumstances
where Cause does not exist and Units held by GP and its Affiliates are not voted in favor of such removal, this Agreement, may immediately thereupon be
terminated by either Party. This Agreement shall also terminate upon a Change of Control of GP or WMLP.
Section 5.6 Effect of Waiver or Consent. No waiver or consent, express or implied, by any Party to or of any breach or default by any Person in the
performance by such Person of its obligations hereunder shall be deemed or construed to be a consent or waiver to or of any other breach or default in the
performance by such Person of the same or any other obligations of such Person hereunder. Failure on the part of a Party to complain of any act of any Person
or to declare any Person in default, irrespective of how long such failure continues, shall not constitute a waiver by such Party of its rights hereunder until the
applicable statute of limitations period has run.
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Section 5.7 Amendment or Modification. This Agreement may be amended or modified from time to time only by the written agreement of the Parties;
provided, however, that WMLP may not, without the prior approval of the Conflicts Committee, agree to any amendment or modification of this Agreement
that, in the reasonable discretion of GP, will adversely affect the holders of Common Units. Each such instrument shall be reduced to writing and shall be
designated on its face an “Amendment” or an “Addendum” to this Agreement.
Section 5.8 Assignment; Third Party Beneficiaries. No Party shall have the right to assign its rights or obligations under this Agreement without the
consent of the other Parties. Each of the Parties hereto specifically intends that GP and its Affiliates and WMLP and each entity comprising the Partnership
Group, as applicable, whether or not a Party to this Agreement, shall be entitled to assert rights and remedies hereunder as third-party beneficiaries hereto with
respect to those provisions of this Agreement affording a right, benefit or privilege to any such entity.
Section 5.9 Counterparts. This Agreement may be executed in any number of counterparts with the same effect as if all signatory Parties had signed
the same document. All counterparts shall be construed together and shall constitute one and the same instrument.
Section 5.10 Severability. If any provision of this Agreement or the application thereof to any Person or circumstance shall be held invalid or
unenforceable to any extent, the remainder of this Agreement and the application of such provision to other Persons or circumstances shall not be affected
thereby and shall be enforced to the greatest extent permitted by law.
Section 5.11 Gender, Parts, Articles and Sections. Whenever the context requires, the gender of all words used in this Agreement shall include the
masculine, feminine and neuter, and the number of all words shall include the singular and plural. All references to Article numbers and Section numbers refer
to Articles and Sections of this Agreement.
Section 5.12 Further Assurances. In connection with this Agreement and all transactions contemplated by this Agreement, each Party agrees to
execute and deliver such additional documents and instruments and to perform such additional acts as may be necessary or appropriate to effectuate, carry
out and perform all of the terms, provisions and conditions of this Agreement and all such transactions.
Section 5.13 Withholding or Granting of Consent. Each Party may, with respect to any consent or approval that it is entitled to grant pursuant to this
Agreement, grant or withhold such consent or approval in its sole and uncontrolled discretion, with or without cause, and subject to such conditions as it
shall deem appropriate.
Section 5.14 Laws and Regulations. Notwithstanding any provision of this Agreement to the contrary, no Party shall be required to take any act, or fail
to take any act, under this Agreement if the effect thereof would be to cause such Party to be in violation of any applicable law, statute, rule or regulation.
Section 5.15 Negation of Rights of Limited Partners, Assignees and Third Parties. The provisions of this Agreement are enforceable solely by the
Parties, and no limited partner, member, or Third Party assignee of GP, any member of the Partnership Group or other Person shall have the right, separate and
apart from GP or WMLP, to enforce any provision of this Agreement or to compel any Party to comply with the terms of this Agreement.
Section 5.16 No Recourse Against Officers or Directors. For the avoidance of doubt, the provisions of this Agreement shall not give rise to any right
of recourse against any officer or director of GP or any member of the Partnership Group.
Section 5.17 Construction.
(a) All article, section and exhibit references used in this Agreement are to articles, sections and exhibits of and to this Agreement unless
otherwise specified. The schedules and exhibits attached to this Agreement constitute a part of this Agreement and are incorporated herein for all purposes.
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(b) If a term is defined as one part of speech (such as a noun), it shall have a corresponding meaning when used as another part of speech (such as
a verb). Terms defined in the singular have the corresponding meanings in the plural, and vice versa. Unless the context of this Agreement clearly requires
otherwise, words importing the masculine gender shall include the feminine and neuter genders and vice versa. The term “includes” or “including” shall
mean “including without limitation.” The words “hereof,” “hereto,” “hereby,” “herein,” “hereunder” and words of similar import, when used in this
Agreement, shall refer to this Agreement as a whole and not to any particular section or article in which such words appear. The phrase “ordinary course of
business” shall mean, with respect to a particular Person, the ordinary course of business of such Person consistent with past practice in all material respects.
All references to Laws refer to such Laws as they may be amended from time to time, and references to particular provisions of a Law include any
corresponding provisions of any succeeding Law.
(c) The Parties acknowledge that each Member and its attorneys have reviewed this Agreement and that any rule of construction to the effect that
any ambiguities are to be resolved against the drafting Party, or any similar rule operating against the drafter of an agreement, shall not be applicable to the
construction or interpretation of this Agreement.
(d) The captions in this Agreement are for convenience only and shall not be considered a part of or affect the construction or interpretation of
any provision of this Agreement.
(e) All references to currency and “$” herein shall be to, and all payments required hereunder shall be paid in, United States dollars.
(f) All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP, as of the date of the
statement to which such term refers.
Signature Page Follows
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IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date.
WMLP:
By:
Its:

Westmoreland Resources GP, LLC
General Partner

By:
Name:
Title:
Date:

/s/ Jennifer S. Grafton
Jennifer S. Grafton
Chief Legal Officer
March 13, 2015

GP:
By:
/s/ Jennifer S. Grafton
Name: Jennifer S. Grafton
Title: Chief Legal Officer
10

SCHEDULE A
G&A FIXED FEE
For 2015 the G&A Fixed Fee shall be $500,000.

Exhibit 10.2
AMENDMENT NO. 1 TO FINANCING AGREEMENT
This AMENDMENT NO. 1 TO FINANCING AGREEMENT (this “Amendment”) is dated as of March 13, 2015 and is entered into by and among
Westmoreland Resource Partners, LP, a Delaware limited partnership (the “Parent”), Oxford Mining Company, LLC, an Ohio limited liability company
(“Oxford Mining”), each subsidiary of the Parent listed as a “Guarantor” on the signature pages hereto (together with the Parent, each an “Existing Guarantor”
and collectively, the “Existing Guarantors”), U.S. Bank National Association, a California corporation (“U.S. Bank”), as collateral agent for the Lenders
referred to below (in such capacity, together with its successors and assigns in such capacity, the “Collateral Agent”), and U.S. Bank, as administrative agent
for the Lenders referred to below (in such capacity, together with its successors and assigns in such capacity, the “Administrative Agent,” and together with
the Collateral Agent, each an “Agent” and collectively, the “Agents”).

W I T N E S S E T H:
WHEREAS, Oxford Mining, each other Person that executes a joinder agreement and becomes a “Borrower” thereunder (each a “Borrower” and
collectively the “Borrowers”), the Existing Guarantors (together with each other Person that executes a joinder agreement and becomes a “Guarantor”
thereunder or otherwise guarantees all or any part of the Obligations, each a “Guarantor” and collectively, the “Guarantors”), the Agents and the lenders from
time to time party thereto (each a “Lender” and collectively, the “Lenders”) have entered into that certain Financing Agreement dated as of December 31,
2014 (as amended, restated, supplemented or otherwise modified from time to time, the “Financing Agreement”; capitalized terms used herein and not
otherwise defined herein shall have the respective meanings given to them in the Financing Agreement); and
WHEREAS, the Borrowers have requested that the Agents and the Required Lenders agree to amend the Financing Agreement in certain respects as set
forth herein.
NOW THEREFORE, in consideration of the mutual conditions and agreements set forth in the Financing Agreement and this Amendment, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
1. Amendments to Financing Agreement. Subject to the satisfaction of the conditions set forth in Section 2 below, and in reliance on the
representations and warranties contained in Section 3 below, the Financing Agreement is hereby amended as follows:
(a) The defined term “Administrative and Operational Services Agreement” set forth in Section 1.01 of the Financing Agreement is hereby amended
and restated in its entirety to read as follows:
““Administrative and Operational Services Agreement” means the Services Agreement by and among Parent and the General Partner, effective as
of January 1, 2015, pursuant to which the General Partner (a) provides certain services to the Loan Parties

and their Subsidiaries, including general administrative and management services, human resources, information technology, finance and accounting,
corporate development, real property, marketing, engineering, operations (including mining operations), geological services, risk management, insurance
services, tax and audit services and investor relations, but (b) receives no fees other than (i) the G&A Fixed Fee (as defined in the Administrative and
Operational Services Agreement as in effect on the First Amendment Effective Date) and (ii) reimbursement for all expenses and expenditures it incurs or
payments it makes on behalf of the Loan Parties and their Subsidiaries thereunder.”
(b) Section 1.01 of the Financing Agreement is hereby amended by adding the following definitions, in appropriate alphabetical order:
““First Amendment” means the Amendment No. 1 to Financing Agreement, dated as of March 13, 2015, among the Borrowers, the Guarantors,
the Agents and the Lenders.”
““First Amendment Effective Date” has the meaning specified therefor in Section 2 of the First Amendment.”
(c) The defined term “Fixed Charge Coverage Ratio” set forth in Section 1.01 of the Financing Agreement is hereby amended by replacing the
reference therein to “the Administrative and Operational Services Agreement as in effect on the Effective Date” with “the Administrative and Operational
Services Agreement as in effect on the First Amendment Effective Date”.
(d) Section 7.02(h) (Restricted Payments) of the Financing Agreement is hereby amended by deleting subclause (I) contained therein in the entirety and
replacing it with the following:
“(I) any Loan Party or any of its Subsidiaries may (A) pay the G&A Fixed Fee (in accordance with and as defined in the Administrative and Operational
Services Agreement as in effect on the First Amendment Effective Date) and (B) reimburse the General Partner for all expenses and expenditures it incurs or
payments it makes on behalf of the Loan Parties and their Subsidiaries under the Administrative and Operational Services Agreement as in effect on the First
Amendment Effective Date,”
(e) Section 7.02(j) (Transactions with Affiliates) of the Financing Agreement is hereby amended by replacing the reference therein to “the
Administrative and Operational Services Agreement as in effect on the Effective Date” with “the Administrative and Operational Services Agreement as in
effect on the First Amendment Effective Date”.
2. Conditions to Effectiveness. The effectiveness of this Amendment is subject to the concurrent satisfaction of each of the following conditions:
(a) The Agents shall have received a fully executed copy of this Amendment executed by each of the Borrowers, each of the Guarantors and the
Required Lenders;
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(b) The Agents shall have received a fully executed copy of the Administrative and Operational Services Agreement in the form attached hereto as
Annex I; and
(c) no Default or Event of Default shall have occurred and be continuing.
3. Representations and Warranties. To induce the Agents and the Lenders to enter into this Amendment, each Loan Party represents and warrants to
the Agents and the Lenders that:
(a) the execution, delivery and performance of this Amendment has been duly authorized by all requisite corporate, partnership or limited liability
company action, as applicable, on the part of such Loan Party and that this Amendment has been duly executed and delivered by such Loan Party;
(b) this Amendment constitutes a legal, valid and binding obligation of each Loan Party, enforceable against such Loan Party in accordance with its
terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’
rights generally;
(c) the representations and warranties contained in Article VI of the Financing Agreement and in each other Loan Document, certificate or other writing
delivered to any Agent or any Lender pursuant to the Financing Agreement or any other Loan Document on or prior to the date hereof are true and correct in
all material respects (except that such materiality qualifier shall not be applicable 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 date hereof as though made on and as of the date hereof, except to the extent that any such representation or warranty
expressly relates solely to an earlier date (in which case such representation or warranty shall be true and correct on and as of such earlier date); and
(d) no Default or Event of Default has occurred and is continuing.
4. Consent. Pursuant to the request by the Loan Parties, but subject to satisfaction of the conditions set forth in Section 2 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 consent to the Parent entering into the Administrative and Operational Services Agreement in the form attached hereto
as Annex I. The consent in this Section 4 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.
5. Release. In consideration of the agreements of the Agents and the Lenders contained herein and for other good and valuable consideration, the
receipt and
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sufficiency of which are hereby acknowledged, each Loan Party hereby releases and forever discharges each Agent and the Lenders and their respective
directors, officers, employees, agents, attorneys, affiliates, subsidiaries, successors and permitted assigns from any and all liabilities, obligations, actions,
contracts, claims, causes of action, damages, demands, costs and expenses whatsoever (collectively “Claims”), of every kind and nature, however evidenced
or created, whether known or unknown, arising prior to or on the date of this Amendment including, but not limited to, any Claims involving the extension of
credit under or administration of this Amendment, the Financing Agreement or any other Loan Document, as each may be amended, or the Indebtedness
incurred by the Borrowers thereunder or any other transactions evidenced by this Amendment, the Financing Agreement or any other Loan Document.
6. Severability. Any provision of this Amendment held by a court of competent jurisdiction to be invalid or unenforceable shall not impair or
invalidate the remainder of this Amendment and the effect thereof shall be confined to the provision so held to be invalid or unenforceable.
7. References. Any reference to the Financing Agreement contained in any document, instrument or Loan Document executed in connection with the
Financing Agreement shall be deemed to be a reference to the Financing Agreement as modified by this Amendment.
8. Counterparts. This Amendment may be executed in one or more counterparts, each of which shall constitute an original, but all of which taken
together shall be one and the same instrument. Receipt by telecopy or electronic mail of any executed signature page to this Amendment shall constitute
effective delivery of such signature page.
9. Ratification. The terms and provisions set forth in this Amendment shall modify and supersede all inconsistent terms and provisions of the
Financing Agreement and shall not be deemed to be a consent to the modification or waiver of any other term or condition of the Financing Agreement.
Except as expressly modified and superseded by this Financing Agreement, the terms and provisions of the Financing Agreement and the other Loan
Documents are ratified and confirmed and shall continue in full force and effect.
10. Governing Law. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN THE STATE OF NEW YORK.
11. Costs and Expenses. The Borrowers will pay on demand all reasonable fees, costs and expenses of the Agents and the Lenders 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.
12. Loan Document. Each Loan Party hereby acknowledges and agrees that this Amendment constitutes a “Loan Document” under the Financing
Agreement. Accordingly, it shall be an Event of Default under the Financing Agreement if (a) any representation or
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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
(b) any Loan Party shall fail to perform or observe any term, covenant or agreement contained in this Amendment.
13. Waiver of Jury Trial. THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS WAIVER OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.
14. Limited Effect of Amendment. This Amendment shall not be deemed (a) to be a waiver of, or consent to, or a modification or amendment of, any
other term or condition of the Financing Agreement or any other Loan Document or (b) to prejudice any other right or remedies which the Agents or the
Lenders may now have or may have in the future under or in connection with the Financing Agreement or the other Loan Documents or any of the
instruments or agreements referred to therein, as the same may be amended, restated or otherwise modified from time to time.
15. Required Lender Authorization and Direction. By their execution of this Amendment, each of the Lenders party hereto: (i) hereby authorizes and
directs each Agent to execute this Amendment, and (ii) agrees that each Agent shall incur no liability for executing this Amendment.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered by their respective duly authorized
officers as of the date first written above.

BORROWER:
OXFORD MINING COMPANY, LLC
By:
/s/ Kevin Paprzycki
Name: Kevin Paprzycki
Title: CFO & Treasurer
Signature Page to Amendment No. 1 to Financing Agreement

GUARANTORS:
WESTMORELAND RESOURCE PARTNERS, LP
By Westmoreland Resources GP, LLC, its general partner
By:
/s/ Kevin Paprzycki
Name: Kevin Paprzycki
Title: CFO & Treasurer
OXFORD MINING COMPANY-KENTUCKY, LLC
By:
/s/ Kevin Paprzycki
Name: Kevin Paprzycki
Title: CFO & Treasurer
DARON COAL COMPANY, LLC
By:
/s/ Kevin Paprzycki
Name: Kevin Paprzycki
Title: CFO & Treasurer
OXFORD CONESVILLE, LLC
By:
/s/ Kevin Paprzycki
Name: Kevin Paprzycki
Title: CFO & Treasurer
OXFORD RESOURCE FINANCE CORPORATION
By:
/s/ Kevin Paprzycki
Name: Kevin Paprzycki
Title: CFO & Treasurer
Signature Page to Amendment No. 1 to Financing Agreement

HARRISON RESOURCES, LLC
By:
/s/ Kevin Paprzycki
Name: Kevin Paprzycki
Title: CFO & Treasurer
WESTMORELAND KEMMERER FEE COAL HOLDINGS,
LLC
By:
/s/ Jennifer S. Grafton
Name: Jennifer S. Grafton
Title: President
Signature Page to Amendment No. 1 to Financing Agreement

COLLATERAL AGENT AND ADMINISTRATIVE AGENT:
U.S. BANK NATIONAL ASSOCIATION
By:
/s/ James A. Hanley
Name: James A. Hanley
Title: Vice President
Signature Page to Amendment No. 1 to Financing Agreement

LENDERS:
TENNENBAUM OPPORTUNITIES PARTNERS V, LP
TENNENBAUM OPPORTUNITIES FUND VI, LLC, each as
Lenders
By: Tennenbaum Capital Partners, LLC, its Investment
Manager
By:
/s/ Howard Levkowitz
Name: Howard Levkowitz
Title: Managing Partner
Signature Page to Amendment No. 1 to Financing Agreement

LENDERS:
BF OXFORD SPE LLC
By:
/s/ Harin de Silva
Name: Harin de Silva
Title: Authorized Person
GCF OXFORD SPE LLC
By:
/s/ Adam L. Gubner
Name: Adam L. Gubner
Title: Authorized Persons
TOF OXFORD SPE LLC
By:
/s/ Adam L. Gubner
Name: Adam L. Gubner
Title: Authorized Person
Signature Page to Amendment No. 1 to Financing Agreement

LENDER:
MEDLEY CAPITAL CORPORATION
By:
/s/ Richard T. Allorto
Name: Richard T. Allorto
Title: CFO

LENDER:
SIERRA INCOME CORPORATION
By:
/s/ Richard T. Allorto
Name: Richard T. Allorto
Title: CFO

LENDER:
BLACKROCK CAPITAL INVESTMENT CORPORATION
By:
/s/ Steven Sterling
Name: Steven Sterling
Title: Chief Executive Officer

Annex I
[attach Administrative and Operational Services Agreement]

Exhibit 16.1

March 16, 2015

U.S. Securities and Exchange Commission
Office of the Chief Accountant
100 F Street, NE
Washington, DC 20549

Grant Thornton LLP
One Cleveland Center
1375 E. 9th Street, Suite 1500
Cleveland, OH 44114-1718
T 216.771.1400
F 216.771.1409
GrantThornton.com
linkd.in/GrantThorntonUS
twitter.com/ GrantThorntonUS

Re:Westmoreland Resource Partners, LP
File No. 001-34815
Dear Sir or Madam:
We have read Item 4.01 of Form 8-K of Westmoreland Resource Partners, LP dated March 16, 2015, and agree with the statements concerning our Firm
contained therein.
Very truly yours,
/s/ GRANT THORNTON LLP
Grant Thornton LLP
U.S. member firm of Grant Thornton International Ltd

