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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Inre: Chapter 11
Westmoreland Coal Company, et al.,* Case No. 18-35672 (DRJ)
Debtors. (Jointly Administered)

WMLP DEBTORS’ OBJECTION TO
PROOF OF CLAIM NO. 11-2 FILED IN CASE NO. 18-35672
BY KILGORE COMPANIES, LLC DBA LEGRAND JOHNSON CONSTRUCTION

THIS IS AN OBJECTION TO YOUR CLAIM. THE OBJECTING PARTY IS ASKING THE COURT
TO DISALLOW THE CLAIM THAT YOU FILED IN THIS BANKRUPTCY CASE. YOU SHOULD
IMMEDIATELY CONTACT THE OBJECTING PARTY TO RESOLVE THE DISPUTE. IF YOU DO
NOT REACH AN AGREEMENT, YOU MUST FILE A RESPONSE TO THIS OBJECTION AND
SEND A COPY OF YOUR RESPONSE TO THE OBJECTING PARTY WITHIN 30 DAYS AFTER
THE OBJECTION WAS SERVED ON YOU. YOUR RESPONSE MUST STATE WHY THE
OBJECTION ISNOT VALID. IF YOU DO NOT FILE A RESPONSE WITHIN 30 DAYS AFTER THE
OBJECTION WAS SERVED ON YOU, YOUR CLAIM MAY BE DISALLOWED WITHOUT A
HEARING.

A HEARING HAS BEEN SET ON THIS MATTER ON JUNE 11, 2019 2:00 P.M., PREVAILING
CENTRAL TIME, IN COURTROOM 400, 4TH FLOOR, UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS, 515 RUSK STREET, HOUSTON, TEXAS 77002.

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTORNEY.

Due to the large number of debtors in these chapter 11 cases, for which joint administration has been granted, a
complete list of the debtors and the last four digits of their tax identification, registration, or like numbers is not
provided herein. A complete list of such information may be obtained on the website of the claims and noticing
agent in these chapter 11 cases at www.donlinrecano.com/westmoreland. Westmoreland Coal Company's service
address for the purposes of these chapter 11 cases is 9540 South Maroon Circle, Suite 300, Englewood, Colorado
80112.
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TO THE HONORABLE CHIEF U.S. BANKRUPTCY JUDGE DAVID R. JONES:
Westmoreland Resource Partners, LP (“WMLP”) and its subsidiaries (collectively with

WMLP, the “WMLP Debtors”),? as debtors and debtors in possession in the above-captioned cases

(collectively, the “Chapter 11 Cases”), respectfully state as follows in support of this WMLP

Debtors’ Objection to Proof of Claim No. 11-2 Filed in Case No. 18-35672 by Kilgore Companies,
LLC dba LeGrand Johnson Construction (the “Objection”) and submit the Declaration of Robert
P. Esposito in Support of the WMLP Debtors’ Objection to Proof of Claim No. 11-2 Filed in Case
No. 18-35672 by Kilgore Companies, LLC dba LeGrand Johnson Construction attached hereto as
Exhibit A (the “Declaration”):

Introduction

1. By operation of a unique provision of Wyoming law that does not elevate
mechanic’s liens to a priority higher than a prior perfected lien, Kilgore Companies, LLC dba
LeGrand Johnson Construction (“Kilgore”) has no mechanic’s lien. The WMLP Secured Lenders
are set to receive a mere fraction of the amount owed to them due to the value of subject property.
Although it is of no practical consequence given the prior perfected liens held by the WMLP
Secured Lenders over all of the WMLP Debtors’ property, Kilgore also failed to properly perfect
its asserted mechanic’s lien because it did not comply with all of Wyoming’s requirements to do
so. Accordingly, the claim filed by Kilgore should be recharacterized as a general unsecured claim.

Relief Requested

2. By this Objection, the WMLP Debtors seek entry of the proposed order (the

“Order™), substantially in the form of the Order filed with this Objection, pursuant to § 502(b) of

2 Specifically, the WMLP Debtors are: (a) WMLP; (b) Westmoreland Kemmerer, LLC; (c) Oxford Mining
Company, LLC; (d) Harrison Resources, LLC; (e) Oxford Mining Company-Kentucky, LLC; (f) Daron Coal
Company, LLC; (g) Oxford Conesville, LLC; and (h) Westmoreland Kemmerer Fee Coal Holdings, LLC.
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title 11 of the United States Code (the “Bankruptcy Code™), and rule 3007 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules™) reclassifying and modifying Proof of Claim No.

11-2 (DRC Claim No. 1335) filed by Kilgore against Debtor Westmoreland Coal Company (Case

No. 18-35672) (the “Original Claim”), attached hereto as Exhibit B, to reflect the true liability of

the WMLP Debtors. Through the Original Claim, Kilgore asserts a secured claim in the amount
of $522,854.06 against Debtor Westmoreland Coal Company, however, pursuant to the WMLP
Debtors’ books and records and in accordance with Kilgore’s documentation, Kilgore does not

have a lien on the WMLP Debtors’ property, and as such is only entitled to a general unsecured

claim allocated against Debtor Westmoreland Kemmerer, LLC (the “Corrected Claim”).
3. In support of this Objection, the WMLP Debtors submit the Declaration.

Jurisdiction, Venue, and Procedural Background

4. The United States Bankruptcy Court for the Southern District of Texas
(the “Court™) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334. The WMLP Debtors
confirm their consent, pursuant to Rule 7008 of the Bankruptcy Rules, to the entry of a final order
by the Court in connection with this Objection to the extent that it is later determined that the
Court, absent consent of the parties, cannot enter final orders or judgments in connection herewith
consistent with Article 111 of the United States Constitution.

5. Venue is proper pursuant to 28 U.S.C. 8§ 1408 and 14009.

6. The bases for the relief requested herein are §8 105(a) and 502(b) of title 11 of the

United States Code (the “Bankruptcy Code”), Bankruptcy Rule 3007, and Rules 9013-1 and 3007-

1 of the Bankruptcy Local Rules for the Southern District of Texas (the “Bankruptcy Local

Rules™).
7. On October 9, 2018 (the “Petition Date”), the WMLP Debtors and Westmoreland
Coal Company (“WLB”) and its Debtor subsidiaries other than the WMLP Debtors (collectively,

3
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the “WLB Debtors,” and, collectively with the WMLP Debtors, the “Debtors™), filed voluntary
petitions for relief under chapter 11 of the United States Bankruptcy Code in the United States

Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court™).

8. The WMLP Debtors are operating their businesses and managing their properties
as debtors in possession pursuant to 8§ 1107(a) and 1108 of the Bankruptcy Code. No request for
the appointment of a trustee or examiner has been made in these chapter 11 cases. On October 18,
2018, the United States Trustee for the Southern District of Texas (the “U.S. Trustee”) appointed
an official committee of unsecured creditors pursuant to § 1102 of the Bankruptcy Code (the
“Committee”) [ECF No. 206].

Factual Background

9. The WMLP Debtors own or lease 14 active surface coal mines, consisting of

(a) one mine in Wyoming (the “Kemmerer Mine”) owned by Kemmerer and (b) 13 mines in Ohio

owned by Oxford.
10.  On December 31, 2014, WMLP and its direct subsidiary Oxford Mining Company,
LLC entered into a secured term loan facility pursuant to a credit agreement dated as of December

31, 2014 (the “WMLP Term Loan Facility”) with the WMLP Secured Lenders. The WMLP Term

Loan Facility is secured by a first-lien security interest on substantially all of the assets of WMLP,
Oxford, and all of WMLP’s other direct and indirect subsidiaries.

11.  As detailed on the WMLP Debtors’ work memorandum (the “Access Road
Memorandum™), on August 27, 2018, the WMLP Debtors planned to begin an access road project

for the Kemmerer Mine (the “Access Road Project”), which involved chip sealing roads and

compacting roadways, that would be completed on September 9, 2018. A true and correct copy
of the Access Road Memorandum is attached hereto as Exhibit C. Debtor Westmoreland
Kemmerer, LLC contracted with Kilgore to complete the Access Road Project. On May 30, 2018,

4
22671918v.2 133040/00004



Case 18-35672 Document 1816 Filed in TXSB on 05/06/19 Page 5 of 32

Debtor Westmoreland Kemmerer, LLC issued Purchase Order No. 282693 to Kilgore (the

“Purchase Order™).

12.  Kilgore issued one invoice related to work done for the Access Road Project under
the Purchase Order, invoice no. 1700987-1, dated September 18, 2018, for $522,854.05

(the ”September Invoice™).

13.  OnOctober 22, 2018, Kilgore filed Proof of Claim No. 11-1 against “Westmoreland
Coal Company, Westmoreland Kemmerer, LLC, and Westmoreland Kemmerer Fee Coal
Holdings, LLC” (Case No. 18-35672) in the unsecured amount of $522,854.06, which related to
the Access Road Project under the Purchase Order.

14.  OnJanuary 18, 2019, Kilgore sent a Preliminary Notice of Lien (the “Preliminary
Lien Notice”) and a Notice of Intention to File Lien (the “Lien Notice”) to Debtors Westmoreland
Kemmerer Fee Coal Holdings, LLC and Westmoreland Kemmerer, LLC (the “Lien Notice”).
Kilgore stated its intent to file a lien pursuant to Wyoming Statutes § 29-2-101 et seq. in the amount
of the September Invoice if the matter was not resolved within twenty (20) days of the Lien Notice.

15. On February 11, 2019, Kilgore filed its Lien Statement in the County of Lincoln,
State of Wyoming pursuant to Wyoming Statutes 88 29-1-312 and 29-2-101 et seq. (the “Lien
Statement”).

16.  On March 6, 2019, Kilgore filed the Original Claim as a secured claim in the
amount of $522,854.06.

The Claims Reconciliation Process

17. On November 8, 2018, the WMLP Debtors filed their Statements of Financial
Affairs and Schedules of Assets and Liabilities, as required by § 521 of the Bankruptcy Code
(collectively, the “Schedules™) pursuant to Bankruptcy Rule 1007 and the Order (I) Extending
Time to File Schedules of Assets and Liabilities, Schedules of Current Income and Expenditures,

5
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Schedules of Executory Contracts and Unexpired Leases, and Statements of Financial Affairs
[ECF No. 82].

18.  On November 15, 2018, the Court entered the Order (I) Setting Bar Dates for Filing
Proofs of Claim, Including Requests for Payment Under Section 503(B)(9), (II) Establishing
Amended Schedules Bar Date and Rejection Damages Bar Date, (111) Approving the Form of and
Manner for Filing Proofs of Claim, Including Section 503(B)(9) Requests, and (IV) Approving

Notice of Bar Dates [ECF No. 524] (the “Bar Date Order), establishing certain dates and deadlines

for filing proofs of claims in these chapter 11 cases (collectively, the “Proofs of Claims™). Among

other things, the Bar Date Order established: (a) December 12, 2018 at 5:00 p.m. prevailing Central
Time, as the deadline for all non-governmental entities holding or wishing to assert a “claim” (as
defined in § 101(5) of the Bankruptcy Code) against any of the Debtors that arose before the
Petition Date to file a proof of such claim in writing and (b) April 8, 2019, at 5:00 p.m. prevailing
Central Time, as the deadline for all governmental entities holding or wishing to assert a “claim”
(as defined in § 101(5) of the Bankruptcy Code) against any of the Debtors that arose before the
Petition Date to file a proof of such claim in writing.

19. The WMLP Debtors and their advisors (collectively, the “Reviewing Parties”),

have been working diligently to review the Objected Claims, including any supporting
documentation filed therewith. For the reasons set forth below, and based on the review to date,
the Reviewing Parties determined that the Original Claim should be reclassified and modified as

set forth herein.

Objection
20.  Section 502 of the Bankruptcy Code provides, in pertinent part, as

follows: “[a] claim or interest, proof of which is filed under section 501 of [the Bankruptcy Code],
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is deemed allowed, unless a party in interest . . . objects.” 11 U.S.C. § 502. Further, Section
502(b)(1) of the Bankruptcy Code provides that the court “shall determine the amount of such
claim...as of the date of the filing of the petition, and shall allow such claim in such amount, except
to the extent that—such claim is unenforceable against the debtor and the property of the debtor...”
11 U.S.C. § 502(b)(1).

21.  As set forth in Bankruptcy Rule 3001(f), a properly executed and filed proof of
claim constitutes prima facie evidence of the validity and the amount of the claim under § 502(a)
of the Bankruptcy Code. See, e.g., In re Tran, 351 B.R. 440, 444 (Bankr. S.D. Tex. 2006), aff'd,
369 B.R. 312 (S.D. Tex. 2007) (holding that a properly filed proof of claim is prima facie evidence
of the validity and amount of the claim.). A proof of claim loses the presumption of prima facie
validity under Bankruptcy Rule 3001(f) if an objecting party refutes at least one of the allegations
that are essential to the claim’s legal sufficiency. See In re Fidelity Holding Co., Ltd., 837 F.2d
696, 698 (5th Cir. 1988) (holding “If, however, evidence rebutting the claim is brought forth, then
the claimant must produce additional evidence to ‘prove the validity of the claim by a
preponderance of the evidence.””). Once such an allegation is refuted, the burden reverts to the
claimant to prove the validity of its claim by a preponderance of the evidence. 1d. Despite this
shifting burden during the claim objection process, “the ultimate burden of proof always lies with
the claimant.” Id.

Reclassified Claim

22.  Asset forth in the Declaration, the Reviewing Parties have thoroughly reviewed the
WMLP Debtors’ books and records, along with the Original Claim and any documents filed
therewith, and have determined that the Original Claim should be reclassified, adjusted, and

modified to reflect the true liability of the Debtors, the Corrected Claim. Under the Original Claim,
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Kilgore improperly asserts a secured claim in the amount of $522,854.06 against Debtor
Westmoreland Coal Company based on an alleged mechanic’s lien under Wyoming law.

23.  Title 29 of the Wyoming Statutory Lien Act contains eight chapters, the first two
of which Kilgore referenced in its Preliminary Lien Notice and Lien Notice. Chapter 1 (Wyo. Stat.
Ann. § 29-1-103 et seq.) applies to all liens governed by Title 29 and “mechanic’s liens” are
governed by Chapter 2 (Wyo. Stat. Ann. 8 29-1-101 et seq.). KM Upstream, LLC v. Elkhorn
Const., Inc., 278 P.3d 711, 726 (Wyo. 2012).

24.  Under Wyoming law, mechanic’s liens are considered statutory liens. Furthermore,
in Wyoming, “[s]tatutory lien laws must be strictly construed and their scope cannot be extended.”
Michael's Construction, Inc. v. American National Bank, 278 P.3d 701, 707 (Wyo. 2012) (internal
citations omitted); KM Upstream, LLC, 278 P.3d at 726 (Wyo. 2012) (“We have said many times
that statutory liens are in derogation of common law, that the lien statutes must be strictly
construed, and that, to establish a valid lien, there must be full compliance with the statutes.”)
(internal citations omitted).

25. Here, Kilgore does not hold a valid mechanic’s lien under Wyoming law. As such,
the WMLP Debtors believe that the Original Claim should be reclassified as a general unsecured
claim against Debtor Westmoreland Kemmerer, LLC.

1. The WMLP Secured Lenders’ Senior Secured Liens Hold Priority Over Any
Lien Held by Kilgore.

26.  To the extent Kilgore holds a properly perfected mechanic’s lien, such lien is
subordinate to the senior secured first liens of the WMLP Secured Lenders. Pursuant to Wyoming
Statutes § 29-1-402(c):

[a]ny lien, security interest, or mortgage which has been perfected
upon real of personal property or upon a leasehold interest prior to
commencement of any construction work or repair of the premises
or property, except as provided by chapter 7 of this act, or W.S.

8
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29-8-102 relating to liens for the production of farm products under
contracts executed, entered into, renewed or substantively amended
on or after July 1, 2011, shall have priority.

Wyo. Stat. Ann. § 29-1-101 (emphasis added).

27.  Here, Kilgore’s construction commenced, at earliest, on the date of the Purchase
Order, May 30, 2018. The WMLP Secured Lenders properly perfected their liens on or around
December 31, 2014. Therefore, the WMLP Secured Lenders’ liens were properly perfected prior
to the commencement of Kilgore’s work. See, e.g., Michael’s Construction, Inc. v. American Nat’|
Bank, 278 P.3d 701, 707-708 (Wyo. 2012);% Kennedy Oil v. Lance Qil & Gas Co., Inc., 126 P.3d
875, 881 (Wyo. 2006) (“priority of a perfected materialman’s lien relates back and attaches to the
improvements made from the commencement of a construction project over liens later
perfected.”); In re Ryckman Creek Resources, LLC, No. 16-10292, 2017 WL 548185, at *8 n. 33
(Bankr. D. Del. Feb. 8, 2017) (a “mechanic’s lien (or O&G lien) has priority over any lender’s
liens perfected after the commencement of construction”). Pursuant to the Disclosure Statement,*
the WMLP Secured Lenders’ are projected to recover anywhere from 20% to 40% of the $326.8
million outstanding on the WMLP Term Loan Facility. Accordingly, the WMLP Secured Lenders’

liens hold priority over Kilgore’s Original Claim.

3 Of note, in 2011, Wyoming repealed Wyoming Statutes § 29-1-305, replacing it with § 29-1-402. Because of the
“virtually identical” nature of the two, however, Wyoming courts look to cases construing the prior repealed
version of the statute. In re Ryckman Creek Resources, LLC, No. 16-10292, 2017 WL 548185, at *8 n. 33 (Bankr.
D. Del. Feb. 8, 2017)

4 On March 18, 2019, the Court conditionally approved the WMLP Disclosure Statement via its Order
(1)Conditionally Approving the Adequacy of the WMLP Disclosure Statement, (1) Approving the Solicitation
and Notice Procedures with Respect to Confirmation of the WMLP Plan, (111) Approving the Form of Various
Ballots and Notices in Connection Therewith, and (V) Approving the Scheduling of Certain Dates in Connection
with Confirmation of the WMLP Plan (the “WMLP Disclosure Statement Order™) [Docket No. 1620].

22671918v.2 133040/00004



Case 18-35672 Document 1816 Filed in TXSB on 05/06/19 Page 10 of 32

2. Kilgore Does Not Hold a Valid Mechanic’s Lien.

28.  To the extent Kilgore claims a mechanic’s lien through the filing of the Lien
Statement, such mechanic’s lien is invalid under 8§ 29-2-101 et seq. Section 29-2-101 of the
Wyoming Statutes allows a contractor “performing any work on ... any improvement upon real
property” the ability to furnish a lien upon the improvements if the work is furnished under a
contract and the statutory requirements are met. Wyo. Stat. Ann. § 29-2-101. “Mechanics liens
were not recognized at and are in derogation of common law so there must be full compliance with
legislative requirements.” See Michael's Construction, Inc., 278 P.3d at 707.

29.  To properly perfect a mechanic’s lien, a lien claimant must provide certain notices
within specific deadlines to a record owner or its agent. Most significantly, section 29-2-106
requires a contractor file a “lien statement within one hundred fifty (150) days . . . of the earlier of
after the last day when work was performed or materials furnished under contract.” Wyo. Stat.
Ann. § 29-2-106. To “have a perfected lien pursuant to this act, a lien claimant shall file with the
county clerk a lien statement . . . .” Wyo. Stat. Ann. § 29-1-312.

30. Here, Kilgore failed to file the Lien Statement within the specific time periods
required under Wyoming Statutes § 29-2-106 and is therefore barred from asserting a mechanic’s
lien against the WMLP Debtors. Contrary to Kilgore’s assertion in the Lien Statement that it
completed its work on September 20, 2018, Kilgore actually completed its work on September 9,
2018, and therefore, should have filed and recorded its Lien Statement on or before February 5,
2019. See Exhibit C, Access Road Memorandum. Kilgore did not file the Lien Statement until
February 11, 2019. As aresult, and pursuant to 8 29-2-106, Kilgore is barred under Wyoming law

from asserting a mechanic’s lien through the Lien Statement.

10
22671918v.2 133040/00004



Case 18-35672 Document 1816 Filed in TXSB on 05/06/19 Page 11 of 32

31. For these reasons, the WMLP Debtors respectfully request that the Court enter the
Order reclassifying the Original Claim from a secured claim to an unsecured claim to be allocated
against Debtor Westmoreland Kemmerer, LLC.

3. Kilgore Did Not Comply With the Bar Date Order

32.  The Bar Date order set forth substantive requirements with which each claimant
had to comply in filing and preparing each Proof of Claim. See Bar Date Order, § 13. In this vein,
the Bar Date order required a claimant to “clearly identify the Debtor against which a claim is
asserted, including the individual Debtor’s case number. See Bar Date Order, § 13(d). The
consequence for failing to comply with that requirement is that the subject claim is “deemed as
filed only against Westmoreland Coal Company. See Bar Date Order, § 13(d).

33. In the Original Claim, Kilgore did not comply with the foregoing requirement from
the Bar Date Order. In the Original Claim, Kilgore listed the case number for the case of
Westmoreland Coal Company (18-35672), but listed Westmoreland Coal Company,
Westmoreland Kemmerer, LLC, and Westmoreland Kemmerer Fee Coal Holding, LLC.
Accordingly, pursuant to the Bar Date Order, the Original Claim should be deemed as filed only
against Westmoreland Coal Company.

Reservation of Rights

34. This Objection is limited to the grounds stated herein. Accordingly, it is without
prejudice to the rights of the Debtors to object to any claim on any ground whatsoever.
The Debtors expressly reserves all further substantive or procedural objections. Nothing contained
herein or any actions taken pursuant to such relief is intended or should be construed as: (a) an
admission as to the validity of any prepetition claim against a Debtor entity; (b) a waiver of the
Debtors’ right to dispute any prepetition claim on any grounds; (c) a promise or requirement to
pay any prepetition claim; (d) an implication or admission that any particular claim is of a type

11
22671918v.2 133040/00004



Case 18-35672 Document 1816 Filed in TXSB on 05/06/19 Page 12 of 32

specified or defined in this Objection or any order granting the relief requested by this Objection;
(e) a request or authorization to assume any prepetition agreement, contract, or lease pursuant to
8 365 of the Bankruptcy Code; or (f) a waiver of the Debtors’ rights under the Bankruptcy Code
or any other applicable law.

Notice

35. Notice of the hearing on the relief requested in this Objection has been provided by
the Debtors in accordance and compliance with Bankruptcy Rules 4001 and 9014, as well as the
Bankruptcy Local Rules, and is sufficient under the circumstances. Without limiting the forgoing,
due notice was afforded, whether by facsimile, electronic mail, overnight courier or hand delivery,
to parties in interest, including (collectively, the “Notice Parties”): (a) the Office of the United
States Trustee for the Southern District of Texas; (b) the Committee; (c) the indenture trustee under
the WLB Debtors’ 8.75% senior secured notes due 2022; (d) the ad hoc group of lenders under the
WLB Debtors’ prepetition term loan facility due 2020 and the WLB Debtors’ 8.75% senior secured
notes due 2022; (e) the administrative agent under the WLB Debtors’ prepetition term loan facility
due 2020; (f) the administrative agent under the WMLP Debtors’ term loan facility due 2018; (g)
the ad hoc committee of certain lenders under the WMLP Debtors’ term loan facility due 2018;
(h) the administrative agent under the WLB Debtors’ debtor-in-possession financing facility; (i)
the lenders under the WLB Debtors’ debtor-in-possession financing facility; (j) counsel to the
Conflicts Committee of the Board of Directors of Westmoreland Resources GP, LLC; (k) the
United States Attorney’s Office for the Southern District of Texas; (I) the Internal Revenue
Service; (m) the United States Environmental Protection Agency and similar state environmental
agencies for states in which the Debtors conduct business; (n) the offices of the attorneys general

for the states in which the Debtors operate; (0) the United States Securities and Exchange
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Commission; (p) the Pension Benefit Guaranty Corporation; (q) Kilgore; and (r) any party that has
requested notice pursuant to Bankruptcy Rule 2002.

36.  The Debtors submit that, in light of the nature of the relief requested, no other or
further notice need be given.

WHEREFORE, the Debtors respectfully request that the Court enter the Order,
substantially in the form filed with this Objection, granting the relief requested herein and such
other and further relief as is just and equitable.

Dated: May 6, 2019
Houston, TX

/s/ Matthew D. Cavenaugh
Matthew D. Cavenaugh (Bar No. 24062656) Heather Lennox (admitted pro hac vice)

Bruce J. Ruzinsky (Bar No. 17469425) Oliver S. Zeltner (Bar No. 24104000)

Jennifer F. Wertz (Bar No. 24072822) JONES DAY

JACKSON WALKER L.L.P. North Point

1401 McKinney Street, Suite 1900 901 Lakeside Avenue

Houston, Texas 77010 Cleveland, Ohio 44114

Telephone: (713) 752-4200 Telephone: (216) 586-7111

Facsimile: (713) 752-4221 Facsimile: (216) 579-0212

Email: bruzinsky@jw.com Email: hlennox@jonesday.com
mcavenaugh@jw.com ozeltner@jonesday.com

jwertz@jw.com

Co-Counsel to the WMLP Debtors -and-

and Debtors in Possession Timothy W. Hoffmann (admitted pro hac vice)
JONES DAY
77 West Wacker

Chicago, Illinois 60601

Telephone: (312) 269-4376
Facsimile: (312) 782-8585

Email: thoffman@jonesday.com

Conflicts Counsel to the WMLP Debtors and Counsel
to the Conflicts Committee of the WMGP Board of
Directors
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Certificate of Service

I certify that on 6th day of May 2019, | caused a copy of the foregoing document to be
served by the Electronic Case Filing System for the United States Bankruptcy Court for the
Southern District of Texas.

/s/ Matthew D. Cavenaugh

Matthew D. Cavenaugh
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EXHIBIT A

DECLARATION

22671918v.2 133040/00004



Case 18-35672 Document 1816 Filed in TXSB on 05/06/19 Page 16 of 32

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Inre: Chapter 11
Westmoreland Coal Company, et al.,* Case No. 18-35672 (DRJ)
Debtors. (Jointly Administered)

DECLARATION OF ROBERT P. ESPOSITO IN SUPPORT OF WMLP DEBTORS’
OBJECTION TO PROOF OF CLAIM NO. 11-2 FILED IN CASE NO. 18-35672 BY
KILGORE COMPANIES, LLC DBA LEGRAND JOHNSON CONSTRUCTION

I, ROBERT P. ESPOSITO, hereby declare under penalty of perjury:

1. I am a Director of Alvarez & Marsal North America, LLC (“A&M”). A&M was
retained by the above-captioned Reorganized WLB Debtors? and the WMLP Debtors®
(collectively, with the Reorganized WLB Debtors, the “Debtors™) as restructuring advisor in
connection with these chapter 11 cases. | have more than ten (10) years of restructuring
experience.

2. I am generally familiar with the WMLP Debtors’ day-to-day operations, financing

arrangements, business affairs, and books and records that reflect, among other things, the WMLP

1 Due to the large number of debtors in these chapter 11 cases, for which joint administration has been granted, a
complete list of the debtors and the last four digits of their tax identification, registration, or like numbers is not
provided herein. A complete list of such information may be obtained on the website of the claims and noticing
agent in these chapter 11 cases at www.donlinrecano.com/westmoreland. Westmoreland Coal Company's service
address for the purposes of these chapter 11 cases is 9540 South Maroon Circle, Suite 300, Englewood, Colorado
80112.

2 “WLB Debtors” and “Reorganized WLB Debtors” after the effective date, means all Debtors except for
Westmoreland Resources GP, LLC, Westmoreland Resource Partners, LP (“WMLP”), and WMLP’s subsidiaries
(collectively with WMLP, the “WMLP Debtors”).

8 Specifically, the WMLP Debtors are: (a) WMLP; (b) Westmoreland Kemmerer, LLC; (c) Oxford Mining
Company, LLC; (d) Harrison Resources, LLC; (e) Oxford Mining Company-Kentucky, LLC; (f) Daron Coal
Company, LLC; (g) Oxford Conesville, LLC; and (h) Westmoreland Kemmerer Fee Coal Holdings, LLC.
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Debtors’ liabilities and the amount thereof owed to their creditors as of the Petition Date. | read
the WMLP Debtors’ Objection to Proof of Claim No. 11-2 Filed in Case No. 18-35672 by Kilgore
Companies, LLC dba LeGrand Johnson Construction (Amended Claim) (the “Objection”), filed
contemporaneously herewith.*

3. To the best of my knowledge, information, and belief, the assertions made in the
Objection are accurate. In evaluating the Objected Claims, the Reviewing Parties reviewed the
WMLP Debtors’ books and records, the Objected Claims, and the supporting documentation
provided, and determined that the Original Claim should be reclassified, modified, and adjusted.
As such, | believe that the modification of the Original Claim on the terms set forth in the Objection
IS appropriate.

The Reclassified Claim

4. The Reviewing Parties have thoroughly reviewed the WMLP Debtors’ books and
records, along with the Original Claim and any documents filed therewith, and have determined
that the Original Claim should be reclassified, adjusted, and modified to reflect the true liability of
the Debtors, the Corrected Claim. Under the Original Claim, Kilgore improperly asserts a secured
claim of $522,854.06 against Debtor Westmoreland Coal Company. However, pursuant to the
WMLP Debtors’ books and records and in accordance with Kilgore’s documentation, including
the Access Road Memorandum attached to the Objection as Exhibit C, Kilgore does not have a
lien on the WMLP Debtors’ property, and as such is only entitled to a general unsecured claim.
The Original Claim, therefore, should be reclassified as a general unsecured claim and allocated
to the correct debtor entity. Pursuant to the Debtors’ books and records, and in accordance with

Kilgore’s documentation, Kilgore is entitled to a general unsecured claim of $522,854.06 against

4 Capitalized but undefined terms herein shall have the same meaning ascribed to them as in the Objection

22671918v.2 133040/00004
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Debtor Westmoreland Kemmerer, LLC. Failure to reclassify the Original Claim as a general
unsecured claim and to adjust the liability of the Original Claim to be held against the proper
Debtor entity could result in an unwarranted recovery against the Debtors to the detriment of other,
similarly situated creditors. Therefore, the WMLP Debtors seek entry of the Order reclassifying,
modifying, and adjusting the amount of the Original Claim. Accordingly, the Debtors request that
the court sustain the Objection and adjust the Original Claim to the Corrected Claim.

Pursuant to 28 U.S.C. § 1746, | declare under penalty of perjury that the facts set forth in
the foregoing declaration are true and correct to the best of my knowledge, information and belief.

Dated: May 6, 2019 /s/ Robert P. Esposito
Robert P. Esposito

Director
Alvarez & Marsal North America, LLC

22671918v.2 133040/00004
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EXHIBIT B

Original Claim [Claim No. 11-2]

22671918v.2 133040/00004
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. Filliin this information to identify the casé:

NS TSV R SO United States Courts
Westmoreland Coal Company Southern District of Texas

(Wesmoreland Kemmerer, LLC and Westmoreland Kemmerer Fee Coal Holdings, LLC) FILED

Debtor 1

Debtor 2

(Spouse, f filing) M AR 0 6 zmg
United States Bankruptcy Court for the: Southern District of Texas

Case number 18-35672 " David J. Bradley, Clerk of Court

Official Form 410 |
Proof of Claim 04/16

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attachied docuimients. Alach redacted copies of any

documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,

mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

} ldentify the Claim

- ﬁggiitf’:.',’e current Kilgore Companies, LLC d/ba/a LeGrand Johnson Construction
’ Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been m No
acquired from
someone else? O Yes. From whom?
3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
_and payments to the . : different)
creditor be sent? . .
Kilgore Companies, LLC
Federal Rule of Name Name
Bankruptcy Procedure
(FRBP) 2002(g) PO Box 869
Number Street . Number Street
Magna uT 84044
City State ZIP Code City State ZIP Code
Contact phone 801-948-7335 Contact phone

Contact email doug.darrington@kilgorecompanies.c  contact email

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claimamend [ No

one already filed? Yes. Claim number on court claims registry (if known) 111 Filed on 10/22/2018

MM /DD /YYYY

5. Do you know if anyone @ No

else has filed aproof [ ves. Who made the earlier filing?
of claim for this claim?

Official Form 410 Proof of Claim ' page 1
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number No
)‘;0&“5: to identify the Yes. Last 4 digits of the debtor’s account or any number you use to identify thedebtor: 3~ 7 0 2
ebtor?
7. How much is the claim? $ . Does this amount include interest or other charges?

MNO

) Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the = Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

laim?
| claim Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).
" Limit disclosing information that is entitled to privacy, such as health care information.
i
Services Performed - Access Road Mill & Chip Seal
9. Is all or part of the claim No
secured? Yes. The claim is secured by a lien on property.

Nature of property:

W Real estate. If the ciaim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

J Motor vehicle

Ul Other. Describe:

Basis for perfection: Lien Statement (attached)

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.) :

Value of property: $ Unknown

Amount of the claim that is secured:  § 522,854.06

Amount of the claim that is unsecured: $ 0.00 (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  § 522,854.06

Annual Interegt Rate (when case was filed) 7.00 %

Fixed
O variable
10. Is this claim basedona B No
lease?
O Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a m No
right of setoff?
QO Yes. identify the property:

Official Form 410 Proof of Claim page 2
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

gNo

[ Yes. Check one: Amount entitled to priority

O Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)}(A) or (a)(1)B). $

] up to $2,850* of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. § 507(a)(7).

O wages, salaries, or commissions (up to $12,850*) earned within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichever is earlier.
11 U.S.C. § 507(a)(4).

U Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
O Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
Q other. Specify subsection of 11 U.S.C. § 507(a){__) that applies. $

* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

m Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for upto 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

O 1 am the creditor.

| am the creditor's.attorney or authorized agent.
0 1 am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
0 1am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that an autherized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

1 have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date  02/20/2019
MM7 DD 7 YYYY

Si#ture

Print the name ([fthe person who is completing and signing this claim:
B

Name Reid W. Lambert

First name Middle name Last name
Title Attorney
Company Strong & Hanni, P.C.

Identify the corporate servicer as the company if the authorized agent is a servicer.

£

Address 102 South 200 East STE 800
Number Street
Salt Lake City uT 84111
City State ZiP Code
Contact phone 801-323-7088 Email lambert@strongandhanni.com

Official Form 410

Proof of Claim page 3
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STATE OF UTAH )
T SS.
COUNTY OF SALT LAKE )

LIEN STATEMENT

Pursuant to the provisions of W.S. 29-1-312 relating to lien statements, the undersigried
‘hereby files this lien statement and swears as:follows:

1. Narne.and address of lien ¢laimant;

KILGORE COMPANIES, LLC
d/b/a LeGrand Johnson Construction
‘7057 West 2100 South

Magna, Utah 84044

2. The amount.claimed to be due and owing: $522,854.06, plis pre-judgment
interest-at a rate of 7.00 percent per year-as provided by Wyommg law, and attorneys’ fees and
costs incurred by lien claimant in collection of this amount.

3. The narnes and addresses. of the pérsons against whosé properties the lién is filed
include: '

W ES_TMORELAND KEMMERER FEE COAL HOLDINGS, LLC
9540 South Maroon Cir,; Suite 300
Englewood, CO §0112

WESTMORELAND KEMMERER, LLC.
9540 South Maroon Cir,, Suite:300
Englewood, CO 80112

4. An itemized list setting forth and describing the-work performed or materials
furnished by the lien claimant:

The amounts due and owing:from Westmoreland Kemmerer, LLC and Westmoreland

Kemmicrer Fe¢ Codl Holdings, LLC for the work performed and/or materials plowded are set:
forth in the Progress Billing Invoice, a copy of which is.attached hereto as Exhibit A.

16f3
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5.

The ‘naitie of the pérsons whom the lich claimant asserts até obligated to pay the

debt secured by the lien:

.6

WESTMORELAND KEMMERER FEE COAL HOLDINGS, LLC.
9540 South Maroon-Cir., Suite 300
Englewoed, CO. 80112

WESTMORELAND KEMMERER, LLC
9540 South Maroon Cir,, Suite 300
Englewood; CO 80112

The lien claimant last perfomled work, or furnished miaterials, for which the lien

claimant asserts a lien-on the 20th day of September, 2018.

7.

The-legal description of the real property where the lien claimant performed work

or furnished materials is as follows:

8.

Paicel No. 20171130000400
NE4, NW4, PTSW4
Lincoln County, Wyoming

Parcel No, 20170210000400
T20 R117 S2 L 05,06,07 S2 S3 L 05-08 SE4 S10 E2 S11 NE4 NW4 PTSW4

814 N2NW4 S15NW4 E2 S22 NE4
Lincoln County, Wyoming

Mine address:

6520 Elkol, County 'Road 304

Kemmerer; Wyoming 83101

T Atrue and accurate copy. of the written contract, if available, under which the lien

claimant performed work or furnished materials is attached hereto:as Exhibit B.

Datéd this 8% day of Februaty, 2019.

KILGORE COMPANIES, LLC
d/b/a LeGrand Johnson Construction

By: /)M >
Reid W. Lachrt N

Attorney in-Fact

2.0f3
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STATEOF UTAH )
. 8§
COUNTY OF SALT LAKE )

On this:8™ day of Febtuary, 2019, subscribed and sworir'to beforé riie:personally
appeared Reid W, Lamberf, to me pcrsonally known, who has read the foregoing Lien Statement
and knows the contents: thereof and'the facts are'true tothe best of his knowledge, and being by
:me duly sworn, did state that he is the. Attorney in Fact of Kilgore Companies, LLC, d/b/a/
LeGrand Johnson Construction andthat this lien statement was signed and sealed on behalf of
the lien claimant by authiority granted to the si gnatory by the lien. clalmant

Witness my hand and official seal;

My commission: Notorial officer: (. ‘- Om/'\ _
Expires: ES&%%ESUS‘ H, gmg Residing at: S(L\f (ﬂ\LL CMM‘)I. W

rz—mmmmmmmmmx1
Wotary Pubils
Cﬂ?‘%!ﬁ' C JOHKSON §
Coinmission $684660 S
Wy Cominission Expirss
{ k August 11, 2018 ﬁ
REGE State o? Utah |

30f3
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EXHIBIT A
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CURRENT BILLING

Total Billed:,

522,854.05

Less’ Retalnage. 0.00.

Total Due This lnvolce

522,864.05

TOTAL TODATE

fmé&«m)uugu'
aawom:'rr READY MIX
Progress Billing Inveice
From:  Kilgore Coinpanles.LLC invaice#: 17009871
PO’ Box:869
POBox869 Date: 09/18/8
Magna, UT 84044
Customerit 3702
To: Westimoreland Kemmeret; Inc. Application#: 1
PO B_ox‘;.950_ _
Kemmerer, WY 83101
Invoice Dug Date: 10/18/18
.Contract: 1700987 Wesimoreland Mine Accass Road Projecl2018 Payment Terms: Net 30 Days
Contract Conlract Quanlity Quantity Unit  Amount  Amount %
Cont ftem. Déscription Amount Quanfity ThIS Perlod -JTD UM Price This Period  Te-Date Compl
1 Movillzaticn/De-Mebilization 69,100.00 0.00 0.00 .00 LS 00UDDO  69,100.00  68,100.00 100.00%
2 Traffic Control *9,800.00 0.60 0.00 0,00 LS 0.00000 9,800.00  '9,800.00 10000%
3 PASS Ol 160,380.00 10800 . 105.11 10511 TON 1,485.00000, 156/088:35 155,088:35. 97:32%
4 -Chips £3,8565.85 63100  987.20 987.20 TON 8535000  B84,257.62  84,257.62 158.45%
§ Definéalor Removat And Installation, 14,850,00  300.00° 0.00 ‘000 EA  -49.50000 ‘0.00 0.00  0.00%
v Full Dépth Reclamaliori 19,062.50° 3,050.00 0,00 000 SY '6.25000 0.00 000 000%
Striping 662800 10,570.00  16,57000 18;570.00 LF 040000 662800  6,628.00 400.00%
§ Sc:ar.rying, Fiiting; And Compacling 47,336,000 45,100,00 51,580,00° 5,580.00 SY 1.05000  §4,159.00 54,159.00 114.37%
-Rozdway ) ) '
8 Place And.Campact Additional 114,600.000 300000  1,51312° 151312 TON 3820000 57,8018 5780118 60.44%
Roadbase (Grade W) L o
10 -Cut back; Clean; Reealabﬁsh Dllchesa 8,915.00 -0.00 0.00 000 LS 0,00000 0,00 0.00 0.00%
_,Dralnaga . , . ' &
11 ‘Concrelo. 42:510.00 7800 ° 158.00 158,00 'SY  546,00000 8502000 8502000 200.00%.
12 Install:Dic Liner- 31,200.00-  4,200.00 .0.00 080 LF 7.45000 0.00 000  0.00%

Tota] Biiled To Date. 622;854.05
Less Retalnage: 0.00-
Nat Bllled To Date:

522,064.05

Page tof {
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Case'18-35672 Claim 111 Filed 10/22/18 Desc Main Document

Page 4.0f 6
; .
: Westmoreland Kemmerer;, LLE. - Kemmerer Mirie PURCHASE ORDER
f‘ A Subsldidry’ ofWESTMORELAND Resourse Partners, LP SRR - el
o lnqu!rl 5402 lnvolce : e -
P _PO'Box 950 Prolom:d nubmlsulun via uma" 1of2
‘Kemmecer, WY: 83441 . QENG.om- 82893 Q000 0S5
JAlbmelhad u. .
y A ??au':lz Piyable ‘513012018
PO Box; 842505

Baslon HA 0223-1 2809
Or Eax: 888 273 7057

Véndor; LEGRAND JOHNSON

/8blp To:: [WESTMORELAND: KEMMERER, INC. S RIanHEiant 146
CONSTRUCTION €O, . |6520-ELKOL CGUNTY ROAD.304 13 SiiDalon] 5302018
P..0, BOX'869:, KEMMERER.WY-83101 SS9 02018
MAGNA UT84044. . Dty 513012018,
Order.Nofos:

: Acmplance 01 thig order I3 sub}ncl ta.the teims.end ¢anditions,
“Tieréln, lis the:evaint of-2dditiongl.of eeaficling toms In tio
“sellers (orm, 1ho les of bia pufchase ceder shall govam.
‘Al shipments, ¢ . shipping papers snd
corms;mnduncu st be merkid with lhe crdarfeldass no:
Indicated an this: purchase ordar, -

T
610, 000 00 - 810,000.00

'! 1,031:!!- “,ﬁ"l
T LA e
Access Road ml!l & chlp seal “EA

1 000 0 .
Purchaslng Agent:

Aultidrized Sighature;,

,, Net 30 days
'\‘/eng_qr-l_\ck_nov.i.i,lédge.rﬁen;(:,_ T
Date: _ (é/Z‘/ZO( .

-610,000.00
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.C'La’se-18-“35672- Claim 11-1 Filed 10/22/18 Desc.Main Document  Page 5 of 6

GENERAL TERIMS AND CONDITIONS OF PURCHASE

EAGKAGE.LAGEL!NG
All packeges are ta Le plafly marked willi narme:cf Wes(mnrclaml Kommaror, LLC. {horolnattsr "COMRANY"), order nilmber.and the.name of lhe shipper.

Do notmuke stbstilutes, and If for any reascn.tha ordar cannol bs Miad as ordered and specified, natfy Uic Individual wiose signalure appears-on tha boltons ofIfis Irenl page,

INVOIGING:

Malf'(he In¥olca-to the- al(cnllcn of Accounla-Rayabla; Wil bil.of lndfng -altnchied, 1o the address. indicated on lie' front of this order Immodialely upan shipmant of goods. COMPARY's order
number must be.shawn on ail-documanls, Ench order mugt bo.Involedd separalely, If Vender has moro thoii one ordor from ‘COMPANY.and attempts ln.wliclo'or In.part.lo combine Invoicing on
cne sel-of livaices, COMPANY may,-a! {ts opilon, lrenl sald Javolces’ as nol recelved; tako- discounls and make payments yhen lnvaices are recelved separalely.and In accardange wilh. the

conditions brider witich ordervas placed with ond sceepled by Vendot,

BAYMENT,
Paymoint'of o lnvolés 'does not constitdla Inspection anid plance of material covierad by the order,
 GUARANTEES : :
-ﬂ'fg-Ve'ndér juarantées hat gll cequirénints of Federsl ahd State laks and regulatofis govaraing the production’and manufactuo of tho mbtorial caled [Gr on thiz order Hisve hoed comiplied vith,
Vundur represenls and wanls hal oll. ariclds and sdivicas ccvornd by thls purchase ordar muol of oxcded Ihe safoly, slandards established rnd pmmulaa!cd urider the Federal Mine Safely and
Healm Act cl'1877 and Ils rcgu.a!!on as'same may he, In efest frony time ta time during the pecod tho Vendoris pmlormhgn Ll g Ii under lhl pus e osder.
%1 3
111m Vundar sgrovy lo lhold CON 1PI\NY harml the. defonse; and fally protect COMPANY from- -0 oosls. expensus or judgmerit Tnany. sull or acllan adsing from a clatn lhal the

6d by Uss “crderior COMPANY's use !hercur eonstiliiles an Infingement of patent or any lhér proprietary rights.

E.E_MB_QBS.EHE__
“Thiz Vendor egrées thatin (he evenl peods dre dellvered areniol a. fepresented or as callad for by [hiS order, thal- they may be tetumeéd and COMPANY relimbutsed for all expenses incuired,
including handing, ttanspotation, dmyngo and oy 20d all olhef charges connscled vith sold Incorrect compliance with this contract to purchasd and defivet.-

CENOWLEDGEMENT
Tha Vondor egrees-lo check the cnlur caralylly to teolfa ..prcnl‘:aﬁonz sheet Is altached ond if cafled fer on the fase of the irdor l.hs.. it liecomos'a part of lh!' wder ihe samn as though eacly
word were wiliten oo Uto face’e] thiy nrdur and Vendar I eccepling lhls erder acknowledjes the same;
.Q.MEHAN.EE.\!IILMAWS
Vendor shall abide by the requirements of 41 CFR §§ G0-1 d(n), 60-300,6(a), and 60:744,5(a). These ragulnllunn profilbit discrinination against qualitied Individuals based on thelr
status as protected vetorans or Individuals with  disabllitles, and prohiblt discrimination agalast alf Individuals basod on thelr race, colo, religlon, sex, or aatiena) orlgin, ‘Moreover,
these regulstions. require that covered printo contraclors and subcontractors lake affirmative aclion to employ and advance In omplaymenl Indfviduals without ragard lo;race, color,.
religlon, scx, nailonal orjgin, protocted vialoran slatus of dlﬁoblllty. Vendor shall also ablde by the requirements of EO 13486, including 29 CFR Part 471, Aypnmux Ata Subpari A,
which providesor nolleo loemployoes of llwlr rights undur 1o Mational Labor Relatlons Act. Vendor shall fumish the §60ds of services described;va the face hareol a3 gn Indlpendenl
contfaclor and underno cl tances st bo considesad en agent or employee of COMPANY.. Vendor agroes lo cumply \slm il npplicable Iiws nnd ngraes.to Indemally COMPARY frem any’

lfability arislng front the perférmanco o ils confract;
[HSURANGE

Vender agrees to malntoln llah‘ﬂly Insurance lo. pm(ocl the Vendor and COMPAIW feom any such claims- and acfiens wiih limlls aa loliows: employera hubm(y (per accident)’$1,000,000;
commercial general [lablily (bodily Injury-ad properly damiage) $1.000.000 combined wingl. fimil; = bite Hlabilily (bodily Injury-and property damage)'$1,000,000 combined:singla Iimit,
Cerificsles of such lnsurince coverage. e o be furnished lo COMPANY upen request. Wharo this purchase order covets-wotk on COMPANY premises, evidenge of Workers Compcnsauan
In..umnco vl bo fuenlshiod.

P {i
\Mwm this F-‘utcha o Ordcr covers work on GOMPANY'S prcm!st.a, Vendor ngrees lo indeninily ond hold COMPANY, ilo officuss, employees, end apents hoimless from ony loss, cast, expense,
, Judgment or glher ot lon anac t.of any injury io or clalm el Injury to, any propery or person (ncluding Vendar or day of its subconkactors thelr respetilve servanls, ageats and
emph oycos) tostlting fiom, adsing out-of or connecled with e work to ba parformed hereunder, or the frassnce upcn COMPANY'S Premise ol Vendor, or any subconlracior of Vondor, eir
tespeclivo sevants, agonts and employens, even when caysed by the cala ricgligenco of COMPANY:or iIs ngents.
ACCEPYANGE -

The fumishinig &f tho gadds and services covered hareby, or any olhor dafinilo und rendonobls expression of accdptance shall operata ns an acceplance of this ordur 8nd. the élfaci of acceplance
shall be Jo make o contracl on lerms and findted 1o the termis of Ihis olfer, Additicral lerma ln Vendar's eplanco are ynacceplable and do nol b ‘part of Ihls contra! unless ngeed to In
viiiling by llie COMPANY, .

JERGIENATION

CO MPANY's pmdud!on schedules oig based UPGH BETE [ihat & fal \vlll to d i 1o COP.‘.P/\NY ho dule spedified on ‘Ihe. face of the puchnsc order, Time-ls'Iherelose of the

ussencd ‘ol this px.mhusu ordar. i delivertes pre nat'mage al the tma ugrccd -upon; the' CO MPANY rasurves 1ho righl lo carcel or lo purchase elsewhere-and hiold Ihe Vendor accoimntable
theraafar,

In a¢dilon lo sl ‘oiher warranlies sel farth In s agreament; the Vcndor svamranls alf nmlcﬂnla or sarvicas delivered hereunder ta, ‘be free from dulecl of materiol'or wo:kmanshlp ond- to’ conform’

‘triclly to e speclﬁm(bns drawings, -of snmples specliied &r furnlshed: This' warran!y shall_surdva sny lnspactien, delivery, ac..cplancu ¢t payinent by the COMPANY of the'malardals or

sendces,

Gaeds 4nd senvices dellvered (whether. paid for or nel) are subject lo nspecilen, lesting and npproval by buyefbofore acceplance:

Al daims for monlos dun‘cr lo become due from COMPANY: ‘sha!l Ee uub}ecl to deduction by COMPANY for any selolf ‘o counterclelnt.adsing: ol of this or any’ “other COMPANY'S pmcha
crders with the' Vendar whathior of nol such soloff of counterclaim arose before or allered any such-asslgnment by tha Vendor.
'SUPPLEMENTARY INFORMATION

Any specifications, drawings, antas, Insiruciions, englneering nﬂhces of \echnical daia refemrsd to In this purchase order shall be deemod o ba Incrporatad hereln by relerenceas il luﬂy sel forth,
In Case of any disciepancics or questions the Vendor shall refer ta COMPANY for decision o lnslmc(lons or Tot Interpretalion, .
QOAEUMGE.&HHQQJI&&GISAND_EQLEE )

Al \abor,-materdals, and services shafl tio In sidct.az cordénca vith o principal contiacl .md fhe conlracl -documeits (whilch contract documents canslsls of plans, Spacificalions, genera!
coiditions; spectal condidons, rddenduras 10/any nd Bl of e foregalng and Lo

conbiaclor subtontract of Uio COMPANY with the awfiar or the general conlrm.lo') Wilheul 1 any way r.mﬂng any of this olier piovisions of this arder, you shiafl, jo thé extent opplicable lo your

Iabos miatesiala, ard sovces hotein, compily wilh.and be bound by ond fiable for all the oblgations of every kind and doscription undeduken by he COMPANY unider its conlract or subcentiacl,
Vendor shal ccmply wiih end be bound-by all regulations, rules, Interpratations, decslon, orders and direcllons of the fodaral, stale and nunlcipal govemments and dgenties and subdivisien
theseaf and cf sa owner and of lie general cnnlm"lcr and of aff clirers-authorized by the principal confract and., contract dccumcnls .

1f the principal conlract of coiilract documents reyfre tho approval of sutiéontracters'ar second.licr supplier, then fhis order vill be conditioned on the recuipt of such approvel Trom Ihe proger:

authorities, %

The price Includes dedvery of all malerials £.0.8, jobsito, {mghl and carluga prepald, slore door delivery, and atfob lecations the purct villt Ingi untass order specif othervise.
PROAQE QF PAYME

Vendor shiy! fumish effidovits und inskuments ceriifyino- lIml pasn‘t—m hnva been,made (or ol labor, malcrials snd services. fusnishad.in the perf or Gling of {f4s ofler, releases and”

‘lndnmnlles as required al ths lime-tor payment, and wrillen gliaantees with respect to the Iatior, materials and services stpplicd. Theso documants shaft ba In such fomi 8nd-substence as may .
be rcquircd hy or rom (o COMPANY,

Bringlng firga énto'Company praporly.boyohd.thosto arona sticly designaled By eurrent Toxas laveis Srohiblted.  Pigrsuant to fegistallve changos elfettive Jarbary 1,2018, Texas
Wﬁs{mcm’nnd Co-nl Ca. {TWCC) canlinues lo prohiblt freerms, on Coihpany premises:

This agreemenl sha!( be gnvemcd by and lnlcrpreled In secordancs vith tive'Taivis. of the Stato of Wyoeating.
. Acknov 1odgad:
LTEC

s (1A :
Dato? {212, !?.‘z)l&
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. WESTMORELAND RESOURCE PARTNERS, LP
Kemmerer Mine

P. O. Box 950, Kemmerer, WY 83101
Phone: (307)828-2200 « Toll Free: (855) 922-6463 www.westmoreland.com

Access Road Project

The access road project will begin in August 27, 2018 and finish on September 9,
2018 (the chip seal is the last part of the project and it is scheduled for Sept 9). All
work will be completed by LeGrand Johnson. The work consists of:

Scarifying, filling, and compacting roadway

Place and compact additional roadbase

Chip seal the road

Pour concrete 25’ on each side of the current concrete under 80 belt
Chip seal truck loadout area

The entire access road is included in the above work. Parking lots will not be re-sealed this
year.



