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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

Allied Nevada Gold Corp., et al.,! Case No. 15-10503 (MFW)

Debtors. Jointly Administered

Related Docket Nos.: 931, 933, 1024, 1060,
1100, 1102, 1103, 1107, 1122 & 1134

N’ N N N N N N N N’

CERTIFICATION OF COUNSEL REGARDING FINDINGS OF
FACT, CONCLUSIONS OF LAW, AND ORDER CONFIRMING
DEBTORS’ AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION

The undersigned counsel to the above-captioned debtors and debtors in possession (the
“Debtors”) hereby certifies as follows:

1. On August 27, 2015, the Debtors filed the Debtors’ Amended Joint Chapter 11
Plan of Reorganization [Docket No. 931] (as amended, modified or supplemented? from time to
time, the “Plan’) with the United States Bankruptcy Court for the District of Delaware (the
“Court”).

2. On August 28, 2015, the Court entered an Order (I) Approving Proposed

Disclosure Statement and the Form and Manner of the Notice of the Disclosure Statement

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Allied Nevada Gold Corp. (7115); Allied Nevada Gold Holdings LLC (7115); Allied VGH Inc. (3601);
Allied VNC Inc. (3291); ANG Central LLC (7115); ANG Cortez LLC (7115); ANG Eureka LLC (7115); ANG
North LLC (7115); ANG Northeast LLC (7115); ANG Pony LLC (7115); Hasbrouck Production Company
LLC (3601); Hycroft Resources & Development, Inc. (1989); Victory Exploration Inc. (8144); and Victory
Gold Inc. (8139). The corporate headquarters for each of the above Debtors are located at, and the mailing
address for each of the above Debtors, except Hycroft Resources & Development, Inc., is 9790 Gateway Drive,
Suite 200, Reno, NV 89521. The mailing address for Hycroft Resources & Development, Inc. is P.O. Box
3030, Winnemucca, NV 89446.

An original plan supplement was filed on September 18, 2015 [Docket No. 1024]. An amended plan
supplement was filed on September 25, 2015 [Docket No. 1060]. A second amended plan supplement was filed
on October 5, 2015 [Docket No. 1122]. A third amended plan supplement was filed on October 7, 2015
[Docket No. 1134].

145200.01601/101536157v.2



Case 15-10503-MFW Doc 1135 Filed 10/08/15 Page 2 of 3

Hearing, (Il) Establishing Solicitation and Voting Procedures, (IIl) Scheduling a Confirmation
Hearing, and (IV) Establishing Notice and Objection Procedures for Confirmation of Debtors’
Amended Joint Chapter 11 Plan of Reorganization [Docket No. 940], approving the disclosure
statement with respect to the Plan and scheduling a confirmation hearing for October 6, 2015.

3. On October 2, 2015, the Debtors filed with the Court a proposed form of Findings
of Fact, Conclusions of Law, and Order Confirming Debtors’ Amended Joint Chapter 11 Plan of
Reorganization [Docket No. 1102] (the “Proposed Confirmation Order”).

4. On October 6, 2015, a hearing (the “Confirmation Hearing”) was held before the
Court to consider, among other things, the proposed confirmation of the Plan and entry of the
Proposed Confirmation Order. As set forth on the record at the Confirmation Hearing, the Court
advised that it was prepared to enter an order confirming the Plan, subject to changes to reflect
rulings by the Court at the Confirmation Hearing.

5. The Debtors have modified the Proposed Confirmation Order. Attached hereto as
Exhibit A is a revised proposed form of Findings of Fact, Conclusions of Law, and Order
Confirming Debtors’ Amended Joint Chapter 11 Plan of Reorganization (the “Revised Proposed
Confirmation Order”). Attached hereto as Exhibit B is a redline reflecting changes between the
Proposed Confirmation Order filed on October 2, 2015 and the Revised Proposed Confirmation
Order attached hereto.

6. The Revised Proposed Confirmation Order has been circulated to, and approved
as to form by, (i) counsel to the Official Committee of Unsecured Creditors, (ii) counsel to the
Official Committee of Equity Security Holders, and (iii) counsel to (a) the Ad Hoc Group

Holders of 8.75% Senior Unsecured Notes Due 2019 and (b) the DIP Agent and DIP Lenders.
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The Office of the United States Trustee does not object to entry of the Revised Proposed

Confirmation Order.

WHEREFORE, the Debtors respectfully request entry of the Revised Proposed

Confirmation Order attached hereto as Exhibit A at the convenience of the Court.

Wilmington, Delaware
Date: October &, 2015

145200.01601/101536157v.2

BLANK ROME LLP

By: /s/ Stanley B. Tarr

Stanley B. Tarr (No. 5535)
Michael D. DeBaecke (No. 3186)
Victoria A. Guilfoyle (No. 5183)
1201 N. Market Street, Suite 800
Wilmington, Delaware 19801
Telephone: (302) 425-6400
Facsimile: (302) 425-6464

-and-

AKIN GUMP STRAUSS HAUER & FELD LLP
Ira S. Dizengoff (admitted pro hac vice)

Philip C. Dublin (admitted pro hac vice)

Alexis Freeman (admitted pro hac vice)

Matthew C. Fagen (admitted pro hac vice)

One Bryant Park

New York, New York 10036

Telephone: (212) 872-1000

Facsimile: (212) 872-1002

Co-Counsel to the Debtors and Debtors in Possession
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EXHIBIT A

Revised Proposed Confirmation Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Allied Nevada Gold Corp., et al.,!

Chapter 11
Case No. 15-10503 (MFW)

Jointly Administered
Debtors.

Re: Docket Nos. 931, 933, 1024, 1060, 1100,
1103, 1107, 1122 & 1134

N N N N N N N N

FINDINGS OF FACT, CONCLUSIONS OF
LAW, AND ORDER CONFIRMING DEBTORS’
AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION

The above-captioned debtors and debtors in possession (collectively, the “Debtors™)

having, in each case on the terms and to the extent set forth in the applicable pleadings and

orders:?

ii.

iil.

filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code on March 10,
2015 (the “Petition Date”);

continued to operate their business and manage their properties as debtors in possession
pursuant to Bankruptcy Code sections 1107(a) and 1108, and no trustee or examiner
having been appointed in the Chapter 11 Cases;

filed the Debtors’ Motion for Entry of Interim and Final Orders: (I) Pursuant to 11
US.C. §5 105, 361, 362, 363 and 364 Authorizing the Debtors to (4) Obtain Postpetition
Financing, (B) Grant Liens and Superpriority Administrative Expense Status, (C) Use

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Allied Nevada Gold Corp. (7115); Allied Nevada Gold Holdings LLC (7115); Allied VGH Inc. (3601);
Allied VNC Inc. (3291); ANG Central LLC (7115); ANG Cortez LLC (7115); ANG Eureka LLC (7115); ANG
North LLC (7115); ANG Northeast LLC (7115); ANG Pony LLC (7115); Hasbrouck Production Company
LLC (3601); Hycroft Resources & Development, Inc. (1989); Victory Exploration Inc. (8144); and Victory
Gold Inc. (8139). The corporate headquarters for each of the above Debtors are located at, and the mailing
address for each of the above Debtors, except Hycroft Resources & Development, Inc., is 9790 Gateway Drive,
Suite 200, Reno, NV 89521. The mailing address for Hycroft Resources & Development, Inc. is P.O. Box
3030, Winnemucca, NV 89446.

Unless otherwise noted, capitalized terms not defined in this order (the “Confirmation Order”) shall have the
meanings ascribed to them in the Debtors’ Amended Joint Chapter 11 Plan of Reorganization [Docket No.
931], as may be altered, modified or supplemented from time to time in accordance with the terms thereof, the
Bankruptcy Code, the Bankruptcy Rules, the Amended and Restated Restructuring Support Agreement and the
Exit Facility Commitment Letter (the “Amended Plan”). The rules of interpretation set forth in Article I.A of
the Amended Plan shall apply to this Confirmation Order.



1v.

Vi.

vil.

Viil.

iX.

xi.

Xil.

Xiii.

Case 15-10503-MFW Doc 1135-1 Filed 10/08/15 Page 3 of 66

Cash Collateral of Prepetition Secured Parties, and (D) Grant Adequate Protection to
Prepetition Secured Parties, (Il) Scheduling a Final Hearing Pursuant to Bankruptcy
Rules 4001(b) and 4001 (c),; and (I1l) Granting Related Relief [Docket No. 14] on March
10, 2015;

obtained entry of the Final Order: (I) Pursuant to 11 U.S.C. §§ 105, 361, 362, 363 and
364 Authorizing the Debtors to (A) Obtain Postpetition Financing, (B) Grant Liens and
Superpriority Administrative Expense Status, (C) Use Cash Collateral of Prepetition
Secured Parties, and (D) Grant Adequate Protection to Prepetition Secured Parties,; and
(11) Granting Related Relief [Docket No. 218] on April 17, 2015;

filed the Debtors’ Joint Chapter 11 Plan of Reorganization [Docket No. 251] on April
24,2015;

filed the Disclosure Statement for the Debtors’ Joint Chapter 11 Plan of Reorganization
[Docket No. 252] on April 24, 2015;

filed the Debtors’ Motion for an Order (I) Approving Proposed Disclosure Statement and
the Form and Manner of the Notice of the Disclosure Statement Hearing, (11)
Establishing Solicitation and Voting Procedures, (Ill) Scheduling a Confirmation
Hearing, and (IV) Establishing Notice and Objection Procedures for Confirmation of
Debtors’ Plan of Reorganization [Docket No. 253] (the “Disclosure Statement Motion™)
on April 24, 2015;

filed the Debtors’ Motion Pursuant to Bankruptcy Code Section 1121(d)(1) to Extend the
Exclusive Periods to (1) File a Chapter 11 Plan and (1l) Solicit Acceptances Thereof
[Docket No. 632] on June 23, 2015;

filed the Debtors’ Amended Joint Chapter 11 Plan of Reorganization [Docket No. 756]
on July 23, 2015;

filed the Amended Disclosure Statement for the Debtors’ Amended Joint Chapter 11 Plan
of Reorganization [Docket No. 758] on July 23, 2015;

filed the Debtors’ Motion for an Order Authorizing the Debtors to (1) Assume the
Amended and Restated Restructuring Support Agreement and (Il)(A) Enter into and
Perform Under the Exit Facility Commitment Letter, (B) Pay Fees and Expenses in
Connection Therewith and (C) Provide Related Indemnities [Docket No. 755] on July 23,
2015;

filed the Notice of Filing of Certain Exhibits and Supplement to Amended Disclosure
Statement for the Debtors’ Amended Joint Chapter 11 Plan of Reorganization [Docket
No. 790] on July 31, 2015;

filed the Notice of Filing of Revised Exhibit and Supplement to Amended Disclosure
Statement for the Debtors’ Amended Joint Chapter 11 Plan of Reorganization [Docket
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No. 808] on August 7, 2015;

filed the Notice of Agreements in Principle with Official Committee of Unsecured
Creditors and Olfficial Committee of Equity Security Holders [Docket No. 864] (the
“Notice of Agreements”) on August 19, 2015;

obtained entry of the Order Granting Debtors’ Motion Pursuant to Bankruptcy Code
Section 1121(d)(1) to Extend the Exclusive Periods to (I) File a Chapter 11 Plan and (1)
Solicit Acceptances Thereof [Docket No. 915] on August 26, 2015;

filed the Debtors’ Amended Joint Chapter 11 Plan of Reorganization [Docket No. 917]
on August 26, 2015;

filed the Amended Disclosure Statement for the Debtors’ Amended Joint Chapter 11 Plan
of Reorganization [Docket No. 919] on August 26, 2015;

filed the Amended Plan on August 27, 2015;

filed the Amended Disclosure Statement for the Debtors’ Amended Joint Chapter 11 Plan
of Reorganization [Docket No. 933] (the “Disclosure Statement’) on August 27, 2015;

obtained entry of the Order Authorizing the Debtors to (1) Assume the Amended and
Restated Restructuring Support Agreement and (I1)(A) Enter Into and Perform Under the
Exit Facility Commitment Letter, (B) Pay Fees and Expenses in Connection Therewith
and (C) Provide Related Indemnities [Docket No. 926] (the “RSA Assumption/Exit
Financing Order”) on August 27, 2015;

obtained entry of the Order (I) Approving Proposed Disclosure Statement and the Form
and Manner of the Notice of the Disclosure Statement Hearing, (Il) Establishing
Solicitation and Voting Procedures, (IIl) Scheduling a Confirmation Hearing, and (IV)
Establishing Notice and Objection Procedures for Confirmation of Debtors’ Amended
Joint Chapter 11 Plan of Reorganization [Docket No. 940] (the “Disclosure Statement
Order”) on August 28, 2015;

caused a notice regarding the Confirmation Hearing [Docket No. 943] (the
“Confirmation Hearing Notice”) to be published in the Reno Gazette Journal, Elko
Daily Free Press, Humboldt Sun and the national edition of The Wall Street Journal (the
“Publication Notice”) and to be served in accordance with the Disclosure Statement
Order, as evidenced in the Affidavit of Service of Steven Gordon [Docket No. 952] and
Affidavit of Publication [Docket No. 1070];

filed the various documents comprising the Plan Supplement on September 18, 2015,
September 25, 2015, October 5, 2015, and October 7, 2015 [Docket Nos. 1024, 1060,
1122 & 1134], as may be altered, modified or supplemented from time to time in
accordance with the Amended Plan, the Bankruptcy Code, the Bankruptcy Rules, the
Amended and Restated Restructuring Support Agreement and the Exit Facility
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Commitment Letter;

completed, through the Balloting Agent (as defined in the Disclosure Statement),
distribution of the Solicitation Materials (as defined below), consistent with the
Bankruptcy Code, the Bankruptcy Rules, and the Disclosure Statement Order and filed
the Declaration of Christina Pullo of Prime Clerk LLC Regarding the Solicitation of
Votes and Tabulation of Ballots Cast on the Debtors’ Amended Joint Chapter 11 Plan of
Reorganization [Docket No. 1103] (the “Preliminary Voting Certification’) on October
2, 2015 and the Supplemental Declaration of James Daloia of Prime Clerk LLC
Regarding the Solicitation of Votes and Tabulation of Ballots Cast on the Debtors’
Amended Joint Chapter 11 Plan of Reorganization [Docket No. 1107] (the
“Supplemental Voting Certification” and, together with the Preliminary Voting
Certification, the “Voting Certification™) on October 3, 2015;

received objections to the Amended Plan from Jordan Darga [Docket No. 1048] (the
“Darga Objection™), Brian Tuttle [Docket Nos. 1049, 1051] (the “Tuttle Objections”),
James H. Roberson [Docket No. 1063] (the “Roberson Objection”), Michael A. Kremer
(the “Kremer Objection’) and Stoyan Tachev (the “Tachev Objection” and, together with
the Darga Objection, the Tuttle Objections, the Roberson Objection, and the Kremer
Objection, the “Shareholder Objections”), Cigna Health and Life Insurance Company
[Docket No. 1054] (the “Cigna Objection’), Cummins Rocky Mountain, LLC [Docket
No. 1090] (the “Cummins Limited Objection’), and the United States [Docket No. 1091]
(the “U.S. Objection™);,

filed a proposed form of Confirmation Order [Docket No. 1102], on October 2, 2015;

filed the Memorandum of Law in Support of Confirmation and Omnibus Reply to
Objections to Confirmation of the Debtors’ Amended Joint Chapter 11 Plan of
Reorganization [Docket No. 1100] (the “Confirmation Brief”) on October 2, 2015;

filed the Declaration of Stephen M. Jones in Support of Debtors’ Memorandum of Law in
Support of Confirmation and Omnibus Reply to Objections to Confirmation of the
Debtors’ Amended Joint Chapter 11 Plan of Reorganization (the “Jones Declaration”)
as Exhibit A to the Confirmation Brief; and

filed the Declaration of Barak Klein in Support of Debtors’ Memorandum of Law in
Support of Confirmation and Omnibus Reply to Objections to Confirmation of the
Debtors’ Amended Joint Chapter 11 Plan of Reorganization (the “Klein Declaration”
and, together with the Jones Declaration, the “Declarations”) as Exhibit B to the
Confirmation Brief.

The United States Bankruptcy Court for the District of Delaware (the “Court’) having:

entered the Disclosure Statement Order on August 28, 2015 [Docket No. 940];

held a hearing to consider Confirmation of the Amended Plan on October 6, 2015 (the
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“Confirmation Hearing”);

iii.  reviewed the Disclosure Statement, the Amended Plan, the Plan Supplement, the
Confirmation Brief, the Voting Certification, the Declarations, the Objections and all
other pleadings, evidence, exhibits, statements, documents and filings regarding
Confirmation of the Amended Plan; and

iv.  heard and considered the statements of counsel and all other testimony and evidence
proffered and/or adduced at the Confirmation Hearing and in respect of Confirmation of
the Amended Plan, the record made at the Confirmation Hearing, and upon all the
proceedings heretofore had in these Chapter 11 Cases.

NOW THEREFORE, it appearing to the Court that notice of the Confirmation Hearing
and the opportunity for any party in interest to object to Confirmation have been adequate and
appropriate as to all parties affected or to be affected by the Amended Plan and the transactions
contemplated thereby, and the legal and factual bases set forth in the documents filed in support
of Confirmation and presented at the Confirmation Hearing establish just cause for the relief
granted herein; and after due deliberation thereon and good cause appearing therefor, the Court

hereby makes and issues the following Findings of Fact, Conclusions of Law, and Order:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

IT IS HEREBY DETERMINED, FOUND, ADJUDGED, DECREED, AND ORDERED
THAT:

A. Jurisdiction and Venue

1. On the Petition Date, the Debtors commenced the Chapter 11 Cases. Venue in the
Court was proper as of the Petition Date pursuant to 28 U.S.C. §§ 1408 and 1409 and continues
to be proper. Confirmation of the Amended Plan is a core proceeding under 28 U.S.C. §
157(b)(2). The Court has subject matter jurisdiction over this matter pursuant to 28 U.S.C. §§
157 and 1334 and the Amended Standing Order of Reference from the United States District

Court for the District of Delaware, dated as of February 29, 2012, and exclusive jurisdiction to
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determine whether the Amended Plan complies with the applicable provisions of title 11 of the
United States Code (the “Bankruptcy Code’) and, therefore, should be confirmed.

B. Eligibility for Relief

2. The Debtors were and are entities eligible for relief under the Bankruptcy Code.
C. Commencement and Joint Administration of the Chapter 11 Cases
3. On the Petition Date, each of the above-captioned Debtors commenced a case

under chapter 11 of the Bankruptcy Code. By prior order of the Court, the Chapter 11 Cases
have been consolidated for procedural purposes only and are being jointly administered pursuant
to Rule 1015 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”). The
Debtors have operated their business and managed their properties as debtors in possession
pursuant to Bankruptcy Code sections 1107(a) and 1108. No trustee or examiner has been
appointed in the Chapter 11 Cases.

D. Judicial Notice

4. The Court takes judicial notice of (and deems admitted into evidence for
Confirmation) the docket of the Chapter 11 Cases and the related adversary proceeding
maintained by the clerk of the Court, including all pleadings and other documents on file, all
orders entered, all hearing transcripts, and all evidence and arguments made, proffered, or
adduced at the hearings before the Court during the pendency of the Chapter 11 Cases, including,
without limitation, the hearing to consider the adequacy of the Disclosure Statement and the
Confirmation Hearing. Any resolutions of Objections explained on the record at the
Confirmation Hearing are incorporated herein by reference. All unresolved objections,

statements, and reservations of rights, including the Objections, are overruled on the merits.
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E. Estate Representative

5. The Debtors’ chief financial officer, Stephen M. Jones, is the authorized
representative of the Debtors and their Estates for all matters relating to consummation and
implementation of the Amended Plan.

F. Burden of Proof

6. Based on the Court’s review of the evidence submitted in support of
Confirmation, including, without limitation, the Declarations proffered as testimony, the Debtors
have met their burden of proving the elements of Bankruptcy Code section 1129 by a
preponderance of the evidence. The Court also finds that the Debtors have satisfied the elements
of Bankruptcy Code section 1129 by clear and convincing evidence.

G. Service of Solicitation Materials; Adequate and Sufficient Notice; Voting
Certification

7. As evidenced in the Voting Certification proffered as testimony, the Debtors
complied with the notice and service requirements and procedures with respect to solicitation of
votes, and distribution of notices of non-voting status or other notices as approved in the
Disclosure Statement Order. No objections were filed with respect to the Voting Certification.
Such notice was adequate and sufficient, and no other or further notice is or shall be required.

8. All procedures used to (a) provide notice and distribute the materials necessary to
vote on the Amended Plan (collectively, the “Solicitation Materials”) to the applicable Holders
of Claims and Interests entitled to vote thereon and (b) tabulate the Ballots and Master Ballots
(as defined in the Disclosure Statement Motion) were fair and conducted in accordance with the
Disclosure Statement Order, the Bankruptcy Code, the Bankruptcy Rules, the Local Rules of
Bankruptcy Practice and Procedure of the Bankruptcy Court for the District of Delaware (the

“Local Rules”), and all other applicable orders, and federal, state, and local laws, rules and
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regulations (collectively, the “Applicable Laws”).

9. As evidenced by the Voting Certification, all Ballots were tabulated properly, and
votes for acceptance and rejection of the Amended Plan were solicited in good faith and
complied with Bankruptcy Code sections 1125 and 1126, Bankruptcy Rules 3017 and 3018, the
Disclosure Statement Order and all applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules and all other Applicable Laws.

10.  Each of the Debtors and, to the extent applicable, their respective agents,
directors, members, partners, officers, employees, advisors and attorneys have solicited votes on
the Amended Plan in good faith and in compliance with the applicable provisions of the
Disclosure Statement Order, the Bankruptcy Code, the Bankruptcy Rules and all other
Applicable Laws.

H. Bankruptcy Rule 3016

1. The Amended Plan is dated and identifies the entities submitting it, thereby
satisfying Bankruptcy Rule 3016(a). The filing of the Disclosure Statement with the clerk of the
Court satisfied Bankruptcy Rule 3016(b).

1. Confirmation Hearing Notice

12. The Debtors published the Confirmation Hearing Notice in the Reno Gazette
Journal, Elko Daily Free Press, Humboldt Sun, and the national edition of The Wall Street
Journal and served the Confirmation Hearing Notice in accordance with the Disclosure
Statement Order, as evidenced in the Certificate of Publication [Docket No. 1070] and the
Affidavit of Service of Steven Gordon [Docket No. 952].

J. Voting Results

13. On October 2, 2015, the Balloting Agent filed the Voting Certification with the
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Court. As evidenced by the Voting Certification, votes to accept or reject the Amended Plan
have been solicited and tabulated fairly, in good faith, and in a manner consistent with the
Bankruptcy Code, the Bankruptcy Rules, and the Disclosure Statement Order.

K. Deemed Acceptance by Unimpaired Classes of Claims and Interests

14. Classes 3, 5, and 7 are Unimpaired under the Amended Plan and the Holders of
Claims and Interests in such Classes are conclusively deemed to have accepted the Amended
Plan pursuant to Bankruptcy Code section 1126(f).

L. Acceptance by Impaired Classes of Claims

15. Claims in Classes 1, 2 and 4 are Impaired by the Amended Plan and have voted to
accept the Amended Plan, as established by the Voting Certification.

16. The three Holders of Claims in Class 6 who voted on the Amended Plan—John
M. Connor, Richard Perel, and “Lead Plaintiff Andrey Slomnitsky”—voted to reject the
Amended Plan. However, each of the Holders’ Subordinated Securities Claims was the subject
of a claims objection filed by the Debtors before September 20, 2015. The Disclosure Statement
Order provided that “[i]f the Debtors have filed an objection or request for estimation as to a
Claim at least eight (8) calendar days before the Voting Deadline, such Claim is temporarily
disallowed for voting purposes only and not for purposes of allowance or distribution,” and “[i]f
any creditor equity security holder seeks to challenge the allowance of its Claim or Interest for
voting purposes, the creditor or equity security holder shall be required to file with the Court a
motion for an order pursuant to Bankruptcy Rule 3018(a) . . . temporarily allowing such Claim or
Interest for voting purposes in a different amount.” None of the Holders of such Subordinated
Securities Claims filed a Rule 3018(a) Motion (as defined in the Disclosure Statement Order) by

the September 25, 2015 deadline. Therefore, the votes of the Holders of Subordinated Securities
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Claims may be disallowed for voting purposes only, and Class 6 may be deemed to have
accepted the Amended Plan in accordance with Article 3.3 thereof. The Amended Plan,
however, satisfies Bankruptcy Code section 1129(a)(10) without regard to the acceptance or
rejection of the Amended Plan by Class 6.

M. Modifications to Amended Plan

17. The Debtors have modified Article 1.159 of the Amended Plan as follows:

1.159: “Released Party” means each of the following solely in their capacity as such: (a) each
Holder of Notes Claims who is a Consenting Noteholder; (b) the Indenture Trustee; (c) Scotiabank; (d) Wells Fargo;
(e) each Holder of the Secured Swap Claims or Secured ABL Claims; (f) the DIP Agent; (g) the DIP Lenders; (h)
the DIP Backstop Lenders; (i) the Exit Facility Lenders and any agent, trustee or similar representative of the Exit
Facility Lenders under the Exit Facility; (j) with respect to the foregoing entities in clauses (a) through (i), their
respective current or former directors, managers, officers, affiliates, partners, consultants, financial advisors,
subsidiaries, principals, members, employees, agents, managed funds, representatives, attorneys and advisors,
together with their successors and assigns; and (k) the Debtors’ officers, managers, directors, employees, financial
advisors, attorneys, accountants, consultants, and other Professionals, in each case in their capacity as such, and only
if serving in such capacity.

18. The Debtors have modified Article 9.5 of the Amended Plan as follows:

9.5 Exculpation. Notwithstanding anything contained herein to the contrary, on the
Confirmation Date and effective as of the Effective Date and to the fullest extent permitted by applicable law,
the Exculpated Parties shall not have nor incur any liability for any claim, cause of action, or other assertion
of liability solely for any act taken or omitted during the Chapter 11 Cases in or in connection with, related
to, or arising out of the Restructuring Transaction, the Chapter 11 Cases, the DIP Facility, the Exit Facility,
the Original Restructuring Support Agreement, the Amended and Restated Restructuring Support
Agreement, the restructuring of Claims and Interests during the Chapter 11 Cases, the negotiation,
formulation, preparation, administration, consummation and/or implementation of the Plan or any contract,
instrument, document, or other agreement entered into in connection with the Plan (including the
Restructuring Documents) or any other matter relating to the Debtors or their operations; provided,
however, that the foregoing exculpation shall not affect the liability of any Exculpated Party that otherwise
would result from any act or omission to the extent that such act or omission is determined by a Final Order
to have constituted actual fraud, willful misconduct, or gross negligence.

N. Plan Supplement

19.  The documents identified in the Plan Supplement were filed as required and were
modified and supplemented in accordance with the Amended Plan and Applicable Laws. Notice
of such documents was good and proper in accordance with the Bankruptcy Code, the
Bankruptcy Rules, the Disclosure Statement Order and Applicable Laws, and no other or further

notice is or shall be required. Subject to the terms of the Amended Plan, this Confirmation

10
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Order, the Amended and Restated Restructuring Support Agreement, and the Exit Facility, the
Debtors are authorized to modify and amend the Plan Supplement through and including the
Effective Date, and to take all actions necessary and appropriate to effect the transactions
contemplated therein through, including and following the Effective Date.

O. Compliance with the Requirements of Bankruptcy Code Section 1129

a. Bankruptcy Code Section 1129(a)(1)—Compliance of the Amended Plan with
Applicable Provisions of the Bankruptcy Code

20. The Amended Plan complies with all applicable provisions of the Bankruptcy
Code as required by Bankruptcy Code section 1129(a)(1), including, without limitation,
Bankruptcy Code sections 1122 and 1123.

b. Bankruptcy Code Sections 1122 and 1123(a)(1)—Proper Classification

21. Article II of the Amended Plan designates Classes of Claims and Interests other
than Administrative Expense Claims, Professional Fee Claims, DIP Facility Claims and Priority
Claims (which are not required to be designated pursuant to Bankruptcy Code section
1123(a)(1)). As required by Bankruptcy Code section 1122(a), each Class of Claims and
Interests contains only Claims or Interests that are substantially similar to the other Claims or
Interests within that Class. Valid reasons exist for separately classifying the various Classes of
Claims and Interests created under the Amended Plan and therefore the Amended Plan does not
unfairly discriminate among holders of Claims or Interests. Thus, the Amended Plan satisfies
Bankruptcy Code sections 1122 and 1123(a)(1).

c. Bankruptcy Code Sections 1123(a)(2) and 1123(a)(3)—Specification of
Unimpaired and Impaired Classes

22. Article II of the Amended Plan specifies that Claims and Interests in Classes 3, 5,

and 7 are Unimpaired. Administrative Expense Claims, DIP Facility Claims, Professional Fee

11
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Claims and Priority Claims, which are not classified under the Amended Plan, also are
Unimpaired. Article II of the Amended Plan further specifies the treatment of each Impaired
Class under the Amended Plan, which are Classes 1, 2, 4, 6 and 8. The Amended Plan,
therefore, satisfies Bankruptcy Code sections 1123(a)(2) and 1123(a)(3).

d. Bankruptcy Code Section 1123(a)(4)—No Unfair Discrimination

23.  Atticle II of the Amended Plan provides the same treatment for each Claim or
Interest within a particular Class unless the Holder of a particular Claim or Interest has agreed to
a less favorable treatment with respect to such Claim or Interest. The Amended Plan, therefore,
satisfies the requirements of Bankruptcy Code section 1123(a)(4).

e. Bankruptcy Code Section 1123(a)(5)—Adequate Means for Implementation of
the Amended Plan

24. The Amended Plan, the various documents and agreements set forth in the Plan
Supplement and other related documents provide adequate and proper means for the Amended
Plan’s implementation and the Debtors have established that they will have sufficient Cash to
make all payments prescribed pursuant to the Amended Plan. Moreover, the Amended Plan
provides adequate means for its implementation, including, without limitation: (a) the entry into
the (i) New First Lien Term Loan Credit Facility, (i1) Exit Facility, (iii) Stockholders Agreement,
(iv) New Intercreditor Agreement and (v) New Warrant Agreement; (b) the issuance of the New
Common Stock, the New Warrants and the New Second Lien Convertible Notes and the
exemption of such issuances from the registration and prospectus delivery requirements of
Section 5 of the Securities Act and any other applicable law requiring registration and/or delivery
of prospectuses prior to the offering, issuance, distribution or sale of securities; (c) the formation
and corporate governance of the Reorganized Debtors and the adoption of the New

Organizational Documents; (d) the consummation of the Restructuring Transaction; (e) the
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authorization to effectuate documents and transactions; (f) the exemption from certain transfer
taxes and recording fees; and (g) the cancellation of all notes, instruments, certificates or other
documents evidencing Claims or Interests unless otherwise provided in the Amended Plan or this
Confirmation Order. The Amended Plan, therefore, satisfies the requirements of Bankruptcy
Code section 1123(a)(5).

f. Bankruptcy Code Section 1123(a)(6)—Non-Voting Equity Securities

25.  The New Common Stock to be issued under the Amended Plan shall constitute a
voting equity security. Additionally, the New Organizational Documents attached as Exhibit A
to the Plan Supplement provide that the Reorganized Debtors shall not issue non-voting equity
securities, but only to the extent required by Bankruptcy Code section 1123(a)(6). The Amended

Plan, therefore, satisfies the requirements of Bankruptcy Code section 1123(a)(6).

g. Bankruptcy Code Section 1123(a)(7)—Designation of Directors and Officers
26.  Article 4.5 of the Amended Plan describes the manner of selection of directors
and officers of Reorganized ANV. The identity of any person proposed to serve as a director or
officer of Reorganized ANV has been disclosed in Exhibit G to the Plan Supplement. The
Amended Plan, therefore, satisfies the requirements of Bankruptcy Code section 1123(a)(7).

h. Bankruptcy Code Section 1123(b)—Discretionary Contents of the Amended Plan

217. The other provisions of the Amended Plan, including, without limitation, those
relating to the impairment or unimpairment of Classes of Claims and Interests, the assumption or
rejection of executory contracts and unexpired leases, the issuance of the New Common Stock,
the New Warrants and the New Second Lien Convertible Notes, the Released Parties and the
Amended Plan’s release provisions, the Amended Plan’s exculpation and injunction provisions,

and the Restructuring Transaction, are appropriate and consistent with the applicable provisions
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of the Bankruptcy Code. Therefore, the Amended Plan satisfies the requirements of Bankruptcy
Code section 1123(b).

1. Bankruptcy Code Section 1123(d)—Curing Defaults

28. The Amended Plan satisfies the requirement under Bankruptcy Code section
1123(d) that any amounts necessary to cure any defaults under executory contracts and
unexpired leases to be assumed under the Amended Plan have been determined in accordance
with the relevant underlying agreement and applicable nonbankruptcy law.

j. Bankruptcy Code Section 1129(a)(2)—The Debtors’ Compliance with Applicable
Provisions of the Bankruptcy Code

29. The Debtors, as proponents of the Amended Plan, have complied with all
applicable provisions of the Bankruptcy Code as required by Bankruptcy Code section
1129(a)(2), including, without limitation, Bankruptcy Code sections 1125 and 1126 and
Bankruptcy Rules 3017, 3018 and 3019. In particular, the Debtors are eligible debtors under
Bankruptcy Code section 109 and proper proponents under Bankruptcy Code section 1121(a).
Furthermore, the solicitation of acceptances or rejections of the Amended Plan: (a) complied
with the Disclosure Statement Order; (b) complied with all Applicable Laws governing the
adequacy of disclosure in connection with such solicitation; and (c) occurred only after
disclosing “adequate information,” as defined in Bankruptcy Code section 1125(a), to Holders of
Claims and Interests entitled to vote on the Amended Plan. The Debtors, and their respective
officers, managers, directors, employees, financial advisors, attorneys, accountants, consultants,
and other Professionals, in each case in their capacities as such, have acted in “good faith” within
the meaning of Bankruptcy Code section 1125(e). The Amended Plan, therefore, satisfies the

requirements of Bankruptcy Code section 1129(a)(2).
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k. Bankruptcy Code Section 1129(a)(3)—Proposal of the Amended Plan in Good
Faith

30. Based on the record before the Court, including all testimony and evidence
proffered or adduced at or prior to the Confirmation Hearing, the Debtors have proposed the
Amended Plan in good faith and not by any means forbidden by law. Consistent with the
overriding purpose of chapter 11 of the Bankruptcy Code, the Plan maximizes recoveries to
Holders of Claims against and Interests in the Debtors through the Debtors’ reorganization, and
the Debtors will emerge from chapter 11 with a capital structure and sufficient liquidity
necessary for the Debtors to effectuate the Amended Plan and otherwise conduct their business.
The Restructuring Transaction to be performed under or in connection with the Amended Plan is
an essential element of the Amended Plan, and the terms of the various agreements evidencing
the Restructuring Transaction are in the best interests of the Reorganized Debtors, the Debtors,
the Debtors’ Estates and Holders of Claims and Interests, and were negotiated and obtained in
good faith. In so determining, the Court has examined the totality of the circumstances
surrounding the filing of the Chapter 11 Cases, the Amended and Restated Restructuring Support
Agreement, the Amended Plan, the process leading to the formulation of the Amended Plan and
Confirmation, and the Objections. The Chapter 11 Cases were filed, and the Amended Plan was
proposed, with the legitimate purpose of allowing the Debtors to reorganize and emerge from
bankruptcy with a capital structure that will allow them to satisfy their obligations with sufficient
liquidity and capital resources to operate their business after the Effective Date. The Amended
Plan, therefore, satisfies the requirements of Bankruptcy Code section 1129(a)(3).

1. Bankruptcy Code Section 1129(a)(4)—Court Approval of Certain Payments as
Reasonable

31.  Payments made or to be made by the Debtors for services or for costs and

expenses incurred in connection with the Chapter 11 Cases prior to the Effective Date, or in
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connection with the Amended Plan and incidental to the Chapter 11 Cases, including all
Professional Fee Claims, have been approved by, or are subject to the approval of, the Court as
reasonable. After the Effective Date, the Court will retain jurisdiction with respect to
applications for allowance of Professional Fee Claims and expenses incurred up to and through
the Effective Date in accordance with Article 2.2 of the Amended Plan. The Amended Plan,
therefore, satisfies the requirements of Bankruptcy Code section 1129(a)(4).

m. Bankruptcy Code Section 1129(a)(5)—Disclosure of Identity of Proposed

Management and Compensation of Insiders and Consistency of Management
Proposals with the Interests of Creditors and Public Policy

32.  In Exhibit G to the Plan Supplement, the Debtors have provided the necessary
disclosures regarding proposed directors and officers of the Reorganized Debtors following
emergence from chapter 11, as required by Bankruptcy Code section 1129(a)(5)(A), and have
also disclosed the nature of compensation of insiders (as defined in Bankruptcy Code section
101) who will be employed or retained by the Reorganized Debtors, as required by Bankruptcy
Code section 1129(a)(5)(B). The Amended Plan, therefore, satisfies the requirements of
Bankruptcy Code section 1129(a)(5).

n. Bankruptcy Code Section 1129(a)(6)—Approval of Rate Changes

33. The Amended Plan does not contain any rate changes subject to jurisdiction of
any governmental regulatory commission and will not require governmental regulatory approval.
Therefore, Bankruptcy Code section 1129(a)(6) does not apply to the Chapter 11 Cases.

0. Bankruptcy Code Section 1129(a)(7)—DBest Interests of Creditors and Interest
Holders

34. The Amended Plan satisfies Bankruptcy Code section 1129(a)(7). The liquidation
analysis attached as Exhibit D to the Disclosure Statement (the “Liquidation Analysis™) and the

other evidence related thereto, as supplemented by the evidence proffered or adduced at or prior
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to the Confirmation Hearing, including the methodology used and assumptions made in the
Liquidation Analysis, (a) are persuasive and credible as of the dates such evidence was prepared,
presented or proffered, (b) have not been controverted by other persuasive evidence, (c) are
based upon reasonable and sound assumptions, and (d) provide a reasonable estimate of the
liquidation value of the Debtors’ Estates upon a hypothetical conversion of the Chapter 11 Cases
to cases under chapter 7 of the Bankruptcy Code.

35. With respect to Classes 1, 2, 4, 6, and 8, the Impaired Classes under the Amended
Plan, Holders of Claims or Interests in each Class have accepted or been deemed to have
accepted the Amended Plan or will receive under the Amended Plan, on account of their
respective Claims or Interests, property of a value, as of the Effective Date, that is not less than
the amount that each such Holder would have received if the Debtors had liquidated on the
Effective Date under chapter 7 of the Bankruptcy Code. The Amended Plan, therefore, satisfies
the requirements of Bankruptcy Code section 1129(a)(7).

p. Bankruptcy Code Section 1129(a)(8)—Acceptance of the Amended Plan by Each
Impaired Class

36.  Impaired Classes 1, 2, and 4 affirmatively voted to accept the Amended Plan. In
addition, Impaired Class 6 may be deemed to have accepted the Amended Plan in accordance
with Article 3.3 thereof.

q. Bankruptcy Code Section 1129(a)(9)—Treatment of Claims Entitled to Priority
Pursuant to Bankruptcy Code Section 507(a)

37. The treatment of Administrative Expense Claims, as set forth in Article 2.1 of the
Amended Plan, Professional Fee Claims, as set forth in Article 2.2 of the Amended Plan, Priority
Claims, as set forth in Article 2.3 of the Amended Plan, and DIP Facility Claims, as set forth in

Article 2.4 of the Amended Plan, is in accordance with the requirements of Bankruptcy Code
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section 1129(a)(9). The Amended Plan, therefore, satisfies Bankruptcy Code section 1129(a)(9).

r. Bankruptcy Code Section 1129(a)(10)—Acceptance by at Least One Impaired
Class of Claims

38. As set forth in the Voting Certification and herein, Classes 1, 2, and 4 have
affirmatively voted to accept the Amended Plan, and Class 6 may be deemed to have accepted
the Amended Plan in accordance with Article 3.3 thereof. As such, there is at least one Class of
Claims that is Impaired under the Amended Plan that has accepted the Amended Plan, thus
satisfying Bankruptcy Code section 1129(a)(10).

s. Bankruptcy Code Section 1129(a)(11)—Feasibility of the Amended Plan

39.  The Amended Plan is feasible and satisfies the requirements of Bankruptcy Code
section 1129(a)(11). The evidence proffered or adduced at the Confirmation Hearing including,
without limitation, the Debtors’ access to up to $95 million in exit financing, establishes that the
Reorganized Debtors will have sufficient funds available to meet their obligations under the
Amended Plan and service their debt obligations. Further, uncontroverted evidence proffered or
adduced at or prior to the Confirmation Hearing, which evidence is reasonable, persuasive and
credible, establishes that the Amended Plan is feasible and Confirmation of the Amended Plan is
not likely to be followed by the Reorganized Debtors liquidating or requiring further financial
reorganization, except as may be otherwise contemplated by the Amended Plan. Such evidence
establishes that the Reorganized Debtors’ business plan contemplates that the Reorganized
Debtors intend to raise the capital necessary to complete construction of a mill to process sulfide
ore; provided, that the Reorganized Debtors may pursue a sale transaction outside of bankruptcy.
For the avoidance of doubt, nothing in this Confirmation Order shall constrain the actions of the
board of directors of Reorganized ANV or governing bodies of the other Reorganized Debtors,

or such board's or governing bodies' respective ability to act, in furtherance of its fiduciary duties
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under all Applicable Laws.

t. Bankruptcy Code Section 1129(a)(12)—Payment of Statutory Bankruptcy Fees

40.  Article 10.11 of the Amended Plan provides that all fees payable by the Debtors
under 28 U.S.C. § 1930(a) shall be paid for each quarter (including any fraction thereof) until the
Chapter 11 Cases are converted, dismissed or closed, whichever occurs first. The Amended
Plan, therefore, satisfies the requirements of Bankruptcy Code section 1129(a)(12).

u. Bankruptcy Code Sections 1129(a)(13), 1129(a)(14), 1129(a)(15), and
1129(a)(16)

41.  The Debtors do not have any “retiree benefits” programs as such term is defined

in Bankruptcy Code section 1114, and the Debtors do not owe any domestic support obligations,
are not individuals, and are not nonprofit corporations. Therefore, Bankruptcy Code sections
1129(a)(13), 1129(a)(14), 1129(a)(15), and 1129(a)(16) do not apply to the Chapter 11 Cases.

v. Bankruptcy Code Section 1129(b)—Classification of Claims and Interests and
Confirmation of Amended Plan over Rejecting Class

42. Notwithstanding the fact that Class 6 did not affirmatively vote to accept the
Amended Plan and Class 8 voted to reject the Amended Plan, the Amended Plan may be
confirmed pursuant to Bankruptcy Code section 1129(b)(1) because: (i) at least one Impaired
Class of Claims (Classes 1, 2 and 4) voted to accept the Amended Plan and (ii) the Amended
Plan satisfies the requirements of Bankruptcy Code section 1129(b) with respect to Classes 6 and
8. Specifically, no Class of Claims or Interests of similar legal rights is receiving different
treatment under the Amended Plan, and no Holder of any junior Claim or Interest will receive
any recovery under the Amended Plan. Accordingly, the Amended Plan does not violate the
absolute priority rule, does not unfairly discriminate and is fair and equitable with respect to
Classes 6 and 8. Further, no senior Class is receiving more than full recovery on account of its

Claims. Allowed Class 6 Claims, if any, arose out of the purchase or sale of Existing Equity
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Interests and, in accordance with Bankruptcy Code section 510(b), have the same priority as
Existing Equity Interests. Therefore, the classification and treatment of such Class 6 Claims is
consistent with Bankruptcy Code section 1122.

43.  Accordingly, the Amended Plan satisfies the requirements of Bankruptcy Code
section 1129(b) and may be confirmed even though Bankruptcy Code section 1129(a)(8) is not
satisfied. After entry of this Confirmation Order and upon the occurrence of the Effective Date,
the Amended Plan shall be binding upon the Holders of Claims in Class 6, regardless of whether
they are deemed to accept or reject the Amended Plan, and Interests in Class 8.

w. Bankruptcy Code Section 1129(¢)—Only One Plan

44. Other than the Amended Plan (including previous versions thereof), no other plan
has been filed for the Debtors in the Chapter 11 Cases. The Amended Plan, therefore, satisfies
the requirements of Bankruptcy Code section 1129(c¢).

x. Bankruptcy Code Section 1129(d)—Principal Purpose of Amended Plan is Not
Avoidance of Taxes or the Application of Section 5 of the Securities Act

45. The principal purpose of the Amended Plan is not the avoidance of taxes or the
avoidance of the application of Section 5 of the Securities Act (15 U.S.C. § 77¢), and there has
been no filing by any Governmental Unit asserting any such attempted avoidance. The
Amended Plan, therefore, satisfies the requirements of Bankruptcy Code section 1129(d).

P. Satisfaction of Confirmation Requirements

46.  Based upon the foregoing, the Amended Plan satisfies the requirements for
Confirmation set forth in Bankruptcy Code section 1129.
Q. Good Faith
47.  Based upon the record before the Court in the Chapter 11 Cases, including all

testimony and evidence proffered or adduced at or prior to the Confirmation Hearing, the
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Debtors, the Creditors Committee, the Equity Committee, the Consenting Noteholders, the Exit
Facility Lenders, the Secured Lenders, the DIP Lenders, the DIP Agent, the DIP Backstop
Lenders, the Indenture Trustee, and the respective officers, managers, directors, employees,
financial advisors, attorneys, accountants, consultants, and other professionals retained by all of
the foregoing Persons, in each case in their capacity as such, and only if serving in such capacity,
have acted in good faith (including, without limitation, within the meaning of Bankruptcy Code
sections 1125(e) and 1126(e)), in respect of the Amended Plan and the arm’s length negotiations
among the parties with respect to the formulation thereof and will continue to act in good faith if
they proceed to (a) consummate the Amended Plan and the agreements, settlements, transactions,
issuances and transfers contemplated thereby and (b) take the actions authorized and directed by
this Confirmation Order and the Amended Plan.

R. Restructuring Transactions

48. The Restructuring Transactions contemplated in accordance with Article IV of the
Amended Plan, including, without limitation: (i) the entry into (a) the New First Lien Term
Loan Credit Facility, (b) the Exit Facility, (c) the Stockholders Agreement, (d) the New
Intercreditor Agreement and (e) the New Warrant Agreement; (ii) the issuance of (a) New First
Lien Term Loans, (b) New Second Lien Convertible Notes, (¢) New Common Stock and (d)
New Warrants; and (iii) the adoption of the New Organizational Documents, are necessary and
appropriate for consummation of the Amended Plan and the success and feasibility thereof, have
been negotiated in good faith, at arm’s length, and are in the best interests of the Debtors, their
Estates, the Reorganized Debtors, and Holders of Claims and Interests, and shall, upon the
Effective Date, constitute valid, binding and enforceable documents and agreements on all

parties thereto or deemed to be bound thereby, not in conflict with any federal, state or local law.
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S. Disclosure of Agreements and Other Documents

49, The Debtors have disclosed all material facts about the Amended Plan, including,
without limitation, facts regarding: (a) the adoption of the New Organizational Documents and
the terms thereof; (b) the selection of directors and officers of the Reorganized Debtors; (c) the
1ssuance of shares of New Common Stock, the New Warrants and the New Second Lien
Convertible Notes, the issuance of New Common Stock upon exercise of the New Warrants and
the issuance of shares of New Common Stock upon the conversion of the New Second Lien
Convertible Notes; (d) the entry into the New First Lien Term Loan Credit Agreement and the
New Second Lien Convertible Notes Definitive Agreement, and the grant and perfection of the
Liens on and security interests in the assets and properties of the Reorganized Debtors created or
evidenced (or purported to be created or evidenced) by the security agreements, pledge
agreements, collateral assignments, control agreements, mortgages, deeds, financing statements
and other documents, agreements and instruments executed and/or delivered in connection with
the New First Lien Term Loan Credit Agreement and/or the New Second Lien Convertible Notes
Definitive Agreement; (e) the adoption, execution and implementation of the other documents,
instruments, agreements, actions and matters provided for under the Amended Plan involving
corporate actions to be taken by or required of the Debtors or the Reorganized Debtors, including
the Restructuring Transactions; (f) the securities registration exemptions for the offering,
issuance, distribution and sale of shares of New Common Stock, the New Warrants, and the New
Second Lien Convertible Notes, and the offering, issuance, distribution and sale of New
Common Stock upon exercise of the New Warrants or the conversion of the New Second Lien
Convertible Notes, as applicable; (g) the exemption of the requirement to pay certain taxes under

Bankruptcy Code section 1146(a); (h) the Management Incentive Plan and Post-Emergence Key
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Employee Retention Program, and other employment-related agreements, plans and programs;
(1) the adoption, execution and delivery of all other material contracts, leases, instruments,
certificates, releases, indentures, supplemental indentures and other agreements related to any of
the foregoing; and (j) the selection and designation of the Creditor Representative and the New
Warrant Representative.

T. Implementation of Other Necessary Documents and Agreements

50.  All documents and agreements necessary to implement the Amended Plan,
including, without limitation, those contained in the Plan Supplement, which are incorporated
into and are a part of the Amended Plan as set forth in Article 1.144 of the Amended Plan, and
all other relevant and necessary documents and agreements relating to the Amended Plan or the
transactions contemplated thereby have been negotiated in good faith and at arm’s length. The
Debtors have exercised reasonable business judgment in determining to enter into all such
documents and agreements and have provided sufficient and adequate notice of such documents
and agreements to parties in interest.

U. Executory Contracts and Unexpired Leases; Adequate Assurance

51. The Debtors have exercised reasonable business judgment in determining whether
to assume, assume and assign, or reject each of their executory contracts and unexpired leases as
set forth in Article V of the Amended Plan, Exhibit I to the Plan Supplement, or otherwise, and
in this Confirmation Order.

52. The assumption, assumption and assignment, or rejection of executory contracts
and unexpired leases pursuant to this Confirmation Order and in accordance with Article V of
the Amended Plan is integral to the Amended Plan and is in the best interests of the Debtors,

their Estates, Holders of Claims and Interests, and other parties in interest.
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53. The Debtors have satisfied the provisions of Bankruptcy Code section 365 with
respect to the assumption or rejection of executory contracts and unexpired leases as
contemplated by the Amended Plan. The Debtors have provided adequate assurance of future
performance for each of the executory contracts and unexpired leases that are being assumed by
the Reorganized Debtors, as applicable, pursuant to the Amended Plan. The Debtors have cured
or provided adequate assurance that the Reorganized Debtors will cure defaults (if any) under or
relating to each of the executory contracts and unexpired leases that are being assumed by the
Reorganized Debtors, as applicable, pursuant to the Amended Plan.

V. Intercompany Claims

54, Further to Article 2.11 of the Amended Plan, the Debtors have determined, with
the consent of the Requisite Consenting Parties, to extinguish the Intercompany Claims by way
of contributions to capital of the respective obligators, and such extinguishment and
contributions shall occur immediately, and without further action, upon the Effective Date.

W. Substantive Consolidation for Plan Purposes Only

55. The consolidation of the Debtors’ Estates into a single consolidated Estate, solely
for all purposes associated with Confirmation and consummation of the Amended Plan, in
accordance with Article 4.2 thereof, avoids the inefficiency of proposing, voting on, and making
distributions on account of entity-specific Claims and Interests and is justified in these Chapter
11 Cases.

X. Valuation

56. The valuation analysis attached as Exhibit E to the Disclosure Statement (the

“Valuation Analysis”), the Klein Declaration, and the other evidence related thereto, as

supplemented by the evidence proffered or adduced at or prior to the Confirmation Hearing,
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including the methodology used and the assumptions made in the Valuation Analysis, provide
the basis for the Amended Plan and (a) are reasonable, persuasive, credible and accurate as of the
dates such evidence was prepared, presented or proffered, (b) have not been controverted by
other persuasive evidence, (c) use reasonable and appropriate methodologies and assumptions,
and (d) are consistent with generally accepted valuation methodologies approved by Courts in
this District. See, e.g., In re Coram Healthcare Corp., 315 B.R. 321, 337 (Bankr. D. Del. 2004);
In re Nellson Nutraceutical, Inc., 356 B.R. 364, 370 (Bankr. D. Del. 2006); In re Am. Home
Morg. Holdings, Inc., 411 B.R. 181, 192 (Bankr. D. Del. 2009); In re Spansion, Inc., 426 B.R.
114, 131 (Bankr. D. Del. 2010).

Y. Releases, Exculpation and Injunction

57. The release, exculpation, and injunction provisions set forth in the Amended Plan
(as modified herein), including, without limitation, the releases, exculpations and injunctions
contained in Article IX of the Amended Plan (as modified herein), constitute good faith
compromises and settlements of the matters covered thereby. Such compromises and settlements
are: (i) made in exchange for good, valuable and adequate consideration provided by the Persons
being released or exculpated and represent good faith settlements and compromises of the claims
being released; (i) in the best interests of the Debtors, their Estates, and Holders of Claims and
Interests; (iii) fair, necessary, equitable, and reasonable; and (iv) integral elements of the
resolution of the Chapter 11 Cases in accordance with the Amended Plan. Proper, timely,
adequate and sufficient notice of the release, exculpation and injunction provisions set forth in
the Amended Plan, including, without limitation, the releases, exculpations and injunctions
contained in Article IX of the Amended Plan (as modified herein), has been provided in

accordance with the Bankruptcy Code, the Bankruptcy Rules, the orders of the Court and due
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process. Interested parties have had a sufficient and adequate opportunity to object to such
provisions and be heard as to their objections, and no further notice of such provisions is
required for entry of this Confirmation Order. Each of the release, exculpation, and injunction
provisions set forth in the Amended Plan (as modified herein) and this Confirmation Order is:
(a) within the jurisdiction of the Court under 28 U.S.C. §§ 1334(a), 1334(b), and 1334(d); (b) an
essential means of implementing the Amended Plan pursuant to Bankruptcy Code section
1123(a)(5); (c) an integral element of the transactions incorporated into the Amended Plan; (d)
conferring material benefit on, and is in the best interests of, the Debtors, their Estates, and
Holders of Claims and Interests; (e) important to the overall objectives of the Amended Plan to
resolve all Claims and Interests, and the Debtors’ organization, capitalization, operation, and
reorganization, in accordance with the Amended Plan; and (f) consistent with Bankruptcy Code
sections 105, 1123 and 1129 and other applicable provisions of the Bankruptcy Code and any
other Applicable Laws.

Z. Conditions to Effective Date

58.  Each of the conditions precedent to the Effective Date set forth in Article 8.1 of
the Amended Plan is reasonably likely to be satisfied or waived in accordance with the Amended
Plan.

AA. Retention of Jurisdiction

59. The Court may properly retain jurisdiction over all matters arising out of or
related to the Chapter 11 Cases, the Debtors, the Reorganized Debtors and the Amended Plan
after the Effective Date, to the fullest extent permitted by law, in accordance with Article 10.1 of

the Amended Plan.
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ORDER

ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED, DECREED, AND

DETERMINED THAT:
A. Confirmation of Amended Plan
1. The Amended Plan and each of its provisions, all documents and agreements

necessary for its implementation, including, without limitation, those contained in the Plan
Supplement, which are incorporated into and are a part of the Amended Plan as set forth in
Article 1.144 of the Amended Plan, and all other relevant and necessary documents and
agreements are APPROVED and CONFIRMED pursuant to Bankruptcy Code section 1129.
The terms of the Amended Plan, the Plan Supplement and all exhibits and addenda thereto are
incorporated by reference into, and are an integral part of, this Confirmation Order (subject to
any provision incorporated by such reference being governed by an express and contradictory
provision herein).

B. Objections to Amended Plan Overruled

2. All parties have had a full and fair opportunity to litigate all issues raised by the
Objections, or which might have been raised, and the Objections have been fully and fairly
litigated.

3. To the extent that any Objections, reservations of rights, requests, statements, or
joinders to Objections to Confirmation, including in connection with the designation of votes
pursuant to Bankruptcy Code section 1126(e), have not been withdrawn, waived, or settled prior
to entry of this Confirmation Order or otherwise resolved or adjourned for later adjudication by
the Court as stated on the record of the Confirmation Hearing, they are hereby overruled on the

merits.
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C. Findings of Fact and Conclusions of Law

4. The findings of fact and conclusions of law stated in this Confirmation Order
shall constitute findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made
applicable to the Chapter 11 Cases by Bankruptcy Rule 9014. Any and all findings of fact shall
constitute findings of fact even if they are stated as conclusions of law, and any and all
conclusions of law shall constitute conclusions of law even if they are stated as findings of fact.
Further, any findings of fact and conclusions of law announced on the record in open court at the
Confirmation Hearing are incorporated by reference herein.

D. Confirmation Order Controls

5. The provisions of the Amended Plan and this Confirmation Order shall be
construed in a manner consistent with each other so as to effect the purpose of each; provided,
however, that if there is any direct conflict between the Amended Plan, the Plan Supplement, the
exhibits and addenda thereto (including the terms of the Amended Plan, the Plan Supplement,
and the exhibits and addenda thereto incorporated by reference herein), and the terms of this
Confirmation Order, the terms of this Confirmation Order shall control.

E. Separate Plans

6. The Amended Plan is a separate Amended Plan for each of the Debtors.
Accordingly, the provisions of the Amended Plan, including, without limitation, the definitions
and distributions to Holders of Allowed Claims and Interests, shall apply to the respective assets
of, Claims against, and Interests in, each Debtor’s separate Estate.

F. Modifications to Amended Plan

7. The modifications to the Amended Plan described herein meet the requirements

of Bankruptcy Code sections 1127(a) and (c). Such amendments do not adversely change the
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treatment of the Claim of any creditor or Interest of any equity security holder within the
meaning of Bankruptcy Rule 3019, and no further solicitation of votes or voting is required.

G. Provisions of the Amended Plan and Confirmation Order are Nonseverable and
Mutually Dependent

8. The provisions of the Amended Plan and this Confirmation Order, including the
findings of fact and conclusions of law set forth herein, are each nonseverable and mutually
dependent.

H. Preparation, Delivery, and Execution of Additional Documents by Third Parties

9. All Holders of Claims and Interests receiving distributions pursuant to the
Amended Plan and all other parties in interest shall, from time to time and as requested by the
Debtors or Reorganized Debtors, take any reasonable actions as may be necessary or advisable to
effectuate the provisions and intent of the Amended Plan and this Confirmation Order.

1. Record Closed

10. The record of the Confirmation Hearing is closed.
J. Notice
11. Good and sufficient notice has been provided with respect to: (a) the

Confirmation Hearing; (b) the deadline for filing and serving objections to the Amended Plan;
(c) the proposed cure amounts and the deadline for filing objections to cure amounts; (d) the
settlements, releases, exculpations, injunctions, and related provisions in the Amended Plan; and
(e) the other hearings described in the Disclosure Statement Order and the Amended Plan. Such
notice has been and is hereby approved. No other or further notice is required.

K. Plan Classification Controlling

12. The terms of the Amended Plan alone shall govern the classification of Claims

and Interests for purposes of the distributions to be made thereunder. The classifications set
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forth on the Ballots tendered to or returned by the Holders of Claims and Interests entitled to
vote to accept or reject the Amended Plan: (a) were set forth on the Ballots solely for purposes
of voting to accept or reject the Amended Plan; (b) do not necessarily represent, and in no event
shall be deemed to modify or otherwise affect, the actual classification or amounts of such
Claims or Interests under the Amended Plan for distribution purposes; (¢) may not be relied upon
by any Holder of Claims or Interests as representing the actual classification or amounts of such
Claims or Interests under the Amended Plan for distribution purposes; and (d) do not otherwise
bind the Debtors or the Reorganized Debtors. The classification scheme of the Amended Plan
and the treatment of all Claims and Interests provided thereunder are hereby approved.

L. Treatment in Full Satisfaction

13. The treatment of Claims and Interests set forth in Article II of the Amended Plan
is in full and complete satisfaction of the legal, contractual and equitable rights that each Person
holding a Claim or an Interest may have against the Debtors, their Estates or their respective
property, except as expressly provided in the Amended Plan or this Confirmation Order. The
Reorganized Debtors are authorized to use this Confirmation Order as evidence of the release of
Liens.

M. Matters Relating to Implementation of the Amended Plan

a. Operation of the Debtors Between the Confirmation Date and the Effective Date

14.  Upon the entry of this Confirmation Order, the Debtors shall continue to operate
as debtors in possession pursuant to the Bankruptcy Code and the Bankruptcy Rules during the
period from entry of this Confirmation Order (such date, the “Confirmation Date’) through and

until the Effective Date; provided, however, that the Debtors’ management of their properties,

operation of their business and use, acquisition or disposition of their assets shall be effectuated
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in a manner consistent with the Amended Plan and this Confirmation Order.

b. Corporate Existence; Vesting of Assets in the Reorganized Debtors

15. Except as otherwise provided in the Amended Plan or in this Confirmation Order
or as contemplated by the Restructuring Transaction, each Reorganized Debtor shall continue to
exist after the Effective Date as a separate corporate entity, limited liability company, or other
form, as the case may be, with all the powers of a corporation, limited liability company, or other
form, as the case may be, pursuant to the applicable laws in the jurisdiction in which each
applicable Reorganized Debtor is incorporated or formed and pursuant to the respective
certificate of incorporation and bylaws (or other formation documents) in effect prior to the
Effective Date, except to the extent such certificate of incorporation and bylaws (or other
formation documents) are amended or amended and restated, by or in accordance with this
Confirmation Order, the Amended Plan, the Amended and Restated Restructuring Support
Agreement and the Exit Facility, and to the extent such documents are amended or amended and
restated, such documents are deemed to be amended or amended and restated (as applicable)
pursuant to this Confirmation Order, the Amended Plan, the Amended and Restated
Restructuring Support Agreement and the Exit Facility and require no further action or approval,
and if any Reorganized Debtor files or submits any such amendment to its certificate of
incorporation (or other formation documents), or any amendment and restatement thereof, with
any Governmental Unit (including, without limitation, the Secretary of State of the State of
Delaware and/or the Secretary of State of the State of Nevada), such filing and submission shall
be deemed to comply with all Applicable Laws (including, without limitation, all Applicable
Laws relating to the due execution, acknowledgment, filing and effectiveness thereof) and

without the requirement of any further or additional documents to be executed and/or filed by,
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payments to be made by, or acts to be performed or undertaken by or on the part of, the Debtors,
the Reorganized Debtors or any other Person, and such Governmental Unit is authorized,
empowered, directed and ordered to accept such filing or submission and declare the same
effective. Each of the Reorganized Debtors may freely and without further approval of the Court
take any and all actions with respect to their corporate governance in accordance with Applicable
Laws.

16. Except as otherwise provided in the Amended Plan, the Restructuring
Transaction, or any agreement, instrument, settlement or other document incorporated therein, on
the Effective Date, all property in each Debtor’s Estate, all Causes of Action, and any property
acquired by any of the Debtors pursuant to the Amended Plan, to the fullest extent provided by
Bankruptcy Code section 541, and any and all other rights and assets of the Debtors of every
kind and nature, including equity and other interests in non-Debtor affiliates, shall vest in each
respective Reorganized Debtor, free and clear of all Liens, Claims, Interests, charges, or other
encumbrances, including, without limitation, any and all Liens, Claims, Interests, charges, or
other encumbrances that were granted, described, authorized or perfected pursuant to the DIP
Facility, other than those Liens, Claims, Interests, charges, or other encumbrances retained or
created pursuant to the Amended Plan or any document entered into in connection with the
transactions described in the Amended Plan (including the Liens and security interests created or
evidenced (or purported to be created or evidenced) by the security agreements, pledge
agreements, collateral assignments, control agreements, mortgages, deeds, financing statements
and other documents, agreements and instruments executed and/or delivered in connection with
the New First Lien Term Loan Credit Agreement and/or the New Second Lien Convertible Notes

Definitive Agreement). Such vesting does not constitute a voidable transfer under the
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Bankruptcy Code or applicable law. On and after the Effective Date, subject to any limitations
set forth in the Amended Plan, each Reorganized Debtor may operate its business, may use,
acquire and dispose of property, may retain, compensate and pay any professionals or advisors,
and compromise or settle any Claims or Interests without supervision of or approval by the Court
and free and clear of any restrictions of the Bankruptcy Code or the Bankruptcy Rules.

N. Restructuring Transactions

17.  Subject to the Amended Plan, the Debtors and Reorganized Debtors are
authorized to dissolve certain Debtors, as set forth in Article 4.17 of the Amended Plan, and
enter into one or more Restructuring Transactions, as set forth in Article 4.1 of the Amended
Plan, as may be necessary or appropriate to simplify their corporate structure and effect a
corporate restructuring. The Debtors and the Reorganized Debtors are authorized to take any
actions to direct any third parties, including, without limitation, any incorporator or other
corporate actor, to take such steps as may be required to effect, document or otherwise evidence
any dissolution, merger or amalgamation of entities in accordance with the Restructuring
Transactions, including, without limitation, any intercompany transfers of assets, formation of
any new limited liability companies and corporations, corporate name change, and any
intercompany transfer of equity without the need for any further notice to, action, order or
approval of the Court.

18.  All actions taken by the Debtors prior to entry of this Confirmation Order, in
accordance with Article 4.1 of the Amended Plan, are hereby approved. Subject to the terms of
the Amended Plan and this Confirmation Order, the Debtors are further authorized, without
further notice to or action, order or approval of the Court or any other Person, to enter into and

take any additional actions under or in connection with the Restructuring Transaction to be
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effectuated on or prior to the Effective Date, including such actions as the Debtors deem
necessary or appropriate to facilitate such transactions, upon entry of this Confirmation Order;
provided, that where a surviving, resulting or acquiring corporation in any such Restructuring
Transaction is a successor to a Reorganized Debtor, such surviving, resulting or acquiring
corporation will perform the obligations of such Reorganized Debtor pursuant to the Amended
Plan to pay or otherwise satisfy the Allowed Claims against such Reorganized Debtor, to the
extent not already paid or satisfied. Subject to the terms of the Amended Plan and this
Confirmation Order, following the Effective Date, the Debtors and Reorganized Debtors are
authorized to effect the Restructuring Transaction and take any and all steps and actions as they
deem necessary or appropriate to effect the Restructuring Transaction, including modifications to
the same, or otherwise effect a more tax efficient or simpler corporate structure.

O. Authorization to Pay Obligations Under DIP Facility

19. In full and final satisfaction, settlement, release and discharge of the Allowed DIP
Facility Claims, on the Effective Date, all Allowed DIP Facility Claims shall be paid in full in
Cash. Upon payment and satisfaction in full of all Allowed DIP Facility Claims, all Liens and
security interests granted to secure such obligations shall be deemed to be terminated and of no
further force or effect.

P. Intercompany Claims and Interests

20. On the Effective Date, (i) all Intercompany Claims shall be contributed to capital
and (ii) all Intercompany Interests shall be Reinstated.

Q. Binding Effect; Effectiveness; Successors and Assigns

21.  Except as otherwise provided in Bankruptcy Code section 1141(d)(3) and subject

to the occurrence of the Effective Date, on and after the Confirmation Date, all provisions of the

34



Case 15-10503-MFW Doc 1135-1 Filed 10/08/15 Page 36 of 66

Amended Plan, including all agreements, instruments and other documents filed in connection
with the Amended Plan or executed by the Debtors or Reorganized Debtors in connection with
the Amended Plan, including the Plan Supplement, shall be immediately effective and
enforceable and deemed binding in accordance with their respective terms upon the Debtors, the
Reorganized Debtors, any and all Holders of Claims or Interests (irrespective of whether any
such Holders of Claims or Interests failed to vote to accept or reject the Amended Plan, voted to
accept or reject the Amended Plan, or are deemed to accept or reject the Amended Plan), all
Persons that are parties to or are subject to the settlements, compromises, releases, discharges,
exculpations and injunctions described in the Amended Plan, each Person acquiring property
under the Amended Plan, any and all non-Debtor parties to executory contracts and unexpired
leases with the Debtors, and any other Persons affected in any manner by the Amended Plan.
22. The payments, obligations and benefits of any Person named or referred to in the
Amended Plan shall be binding upon and inure to the benefit of such Person’s heirs, executors,
administrators, successors or assigns, including, with respect to the Debtors, the Reorganized
Debtors, any successor to the Debtors or the Reorganized Debtors or any Estate representative
appointed or selected pursuant to Bankruptcy Code section 1123, including any trustee
subsequently appointed in any of the Chapter 11 Cases or in any superseding chapter 7 case.

R. Cancellation of Existing Securities and Agreements

23.  Except for the purpose of evidencing a right to distribution under the Amended
Plan, and except as otherwise set forth in the Amended Plan, on the Effective Date, all
agreements, instruments, and other documents evidencing any Claim or Interest other than
Intercompany Interests or the Indemnity Obligations, and any rights of any holder in respect

thereof, shall be deemed cancelled, discharged and of no force or effect. The holders of or
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parties to such cancelled instruments, securities and other documentation will have no rights
arising from or relating to such instruments, securities and other documentation or the
cancellation thereof, except the rights expressly provided for pursuant to the Amended Plan.

S. Cancellation of Certain Existing Security Interests

24.  Upon the payment or other satisfaction of an Allowed Secured ABL Claim,
Allowed Secured Swap Claim, or Allowed Other Secured Claim, the holder of such Allowed
Claim shall deliver to the Debtors or Reorganized Debtors (as applicable) any collateral or other
property of the Debtors held by such holder. Any financing statements, mortgages, mechanic’s
liens, lis pendens, or agreements relating thereto shall be deemed automatically cancelled,
terminated and of no further force or effect, without further act or action under any applicable
agreement, law, regulation, order, or rule and the obligations of the parties, as applicable,
thereunder shall be deemed discharged, and any applicable Governmental Unit is authorized,
empowered, directed and ordered to accept entry of this Confirmation Order as an order
approving cancellation and termination of the same.

T. Issuance of Plan Securities

25. On the Effective Date, Reorganized ANV is authorized to and shall issue and
distribute, or cause to be distributed, the New Common Stock, the New Warrants, the New
Second Lien Convertible Notes, and any and all other securities, notes, stock, instruments,
certificates and other documents or agreements required to be issued, executed or delivered
pursuant to the Amended Plan without the need for any further corporate or shareholder action.
The New Common Stock, the New Warrants, and the New Second Lien Convertible Notes, and
any other such securities issued on or around the Effective Date are, and the issuance of New

Common Stock upon exercise of the New Warrants or the conversion of the New Second Lien
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Convertible Notes will be, duly authorized, validly issued and, in the case of any equity
securities, fully paid and non-assessable.

26.  Any Holder of a Claim that is to be distributed shares of New Common Stock
pursuant to the Amended Plan shall be deemed to have duly executed and delivered to
Reorganized ANV a counterpart to the Stockholders Agreement, and the Stockholders
Agreement shall be deemed to be a valid, binding and enforceable obligation of such Holder
(including any obligation set forth therein to waive or refrain from exercising any appraisal,
dissenters’ or similar rights) even if such Holder has not actually executed and delivered a
counterpart thereof. In addition, the holders of shares of New Common Stock shall be bound by,
and such shares of New Common Stock shall be subject to, all of the terms and provisions of the
Second Amended and Restated Certificate of Incorporation of Reorganized ANV (as further
amended, supplemented, amended and restated or otherwise modified from time to time).

27.  Each holder of shares of New Common Stock, whether such holder acquired such
shares of New Common Stock on the Effective Date or any time or from time to time thereafter,
shall be deemed to have actual knowledge of the terms, provisions, restrictions and conditions set
forth in the Second Amended and Restated Certificate of Incorporation of Reorganized ANV
attached as Exhibit A-1(a) to the Plan Supplement (as further amended, supplemented, amended
and restated or otherwise modified from time to time) and the Stockholders Agreement attached
as Exhibit J to the Plan Supplement (including, without limitation, the restrictions on transfer of
shares of New Common Stock set forth in Section 6 of the Second Amended and Restated
Certificate of Incorporation of Reorganized ANV and the restrictions on transfer of shares of
New Common Stock set forth in Article II of the Stockholders Agreement) for all purposes of the

Second Amended and Restated Certificate of Incorporation of Reorganized ANV, the
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Stockholders Agreement and applicable law (including, without limitation, the Delaware General
Corporation Law and the Uniform Commercial Code as adopted and in effect in any applicable
jurisdiction), whether or not any certificate evidencing shares of New Common Stock owned or
held by such holder bear the legends set forth in Sections 2.1(e)(i) and 2.1(e)(ii) of the
Stockholders Agreement or whether or not any such holder received a separate notice of such
terms, provisions, restrictions and conditions. Without limiting the foregoing, this Confirmation
Order and the Amended Plan (including the Plan Supplement) shall be deemed sufficient and
adequate notice of such terms, provisions, restrictions and conditions to all holders of New
Common Stock, such that all such holders shall be deemed to have actual knowledge thereof and
shall be deemed to have acquired (whether on the Effective Date or any time or from time to
time thereafter) such shares of New Common Stock subject thereto.

U. Exit Facility

28.  Without limiting, impairing or modifying any previous order of the Court

approving or governing the Exit Facility or the definitive documents related thereto, the Debtors’
entry into the New Second Lien Convertible Notes Definitive Agreement, and all documents and
agreements contemplated therein, and the consummation and performance of the transactions
contemplated therein, are approved and, upon execution and delivery of the New Second Lien
Convertible Notes Definitive Agreement and such other documents and agreements by the
applicable parties, and the satisfaction or waiver of all conditions precedent to the effectiveness
thereof, (1) the New Second Lien Convertible Notes Definitive Agreement and such other
documents and agreements shall be in full force and effect and valid, binding, and enforceable
immediately in accordance with their respective terms, and (ii) the Liens and security interests

created (or purported to be created) by the security agreements, pledge agreements, collateral
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assignments, control agreements, mortgages, deeds, financing statements and other documents,
agreements and instruments executed and/or delivered in connection with the New Second Lien
Convertible Notes Definitive Agreement shall be deemed to be valid, attached and perfected
Liens on and security interests in the assets and properties of the Reorganized Debtors covered
thereby in favor of the collateral agent under the New Second Lien Convertible Notes Definitive
Agreement, for the benefit of the holders of the New Second Lien Convertible Notes, in each
case of clause (i) and clause (ii) above, without further notice to or action, order, consent or
approval of the Court or any other Person or other act or action under applicable law and shall be
deemed not to contravene, conflict with or result in a violation or breach of any provision of, or
give rise to any right of termination, acceleration or cancellation under, any material contract or
agreement to which any Debtor or Reorganized Debtor is a party or which any Debtor’s or
Reorganized Debtor’s properties, assets, rights or interests are bound. The Debtors or the
Reorganized Debtors, as applicable, are authorized, without further notice to or action, order,
consent or approval of the Court or any other Person, to: (a) enter into and perform under the
New Second Lien Convertible Notes Definitive Agreement; (b) execute and deliver all
agreements, documents, instruments, notices and certificates relating to the Exit Facility
(including, without limitation, all security agreements, pledge agreements, collateral
assignments, control agreements, mortgages, deeds and financing statements) and, to the extent
applicable, grant and create the Liens on and security interests in any of their assets or properties
contemplated thereby; (c) incur and pay all fees and expenses and all other obligations required
to be paid in connection with the Exit Facility as and when they become due; (d) issue the New
Second Lien Convertible Notes, issue shares of New Common Stock upon conversion of the

New Second Lien Convertible Notes, and reserve a sufficient number of shares of New Common
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Stock for issuance upon conversion of the New Second Lien Convertible Notes; and (e) perform
all obligations under the Exit Facility Commitment Letter and the New Second Lien Convertible
Notes Definitive Agreement, including the indemnity, contribution and expense advancement
and reimbursement obligations set forth therein.

V. Issuance of New First Lien Term Loans

29.  Without limiting, impairing or modifying any previous order of the Court
approving or governing the New First Lien Term Loan Credit Agreement or the definitive
documents related thereto, the Debtors’ entry into the New First Lien Term Loan Credit
Agreement, and all documents and agreements contemplated therein, and the consummation and
performance of the transactions contemplated therein, are approved and, upon execution and
delivery of the New First Lien Term Loan Credit Agreement and such other documents and
agreements relating thereto by the applicable parties, and the satisfaction or waiver of all
conditions precedent to the effectiveness thereof, (i) the New First Lien Term Loan Credit
Agreement and such other documents and agreements shall be in full force and effect and valid,
binding, and enforceable immediately in accordance with their respective terms, and (ii) the
Liens and security interests created (or purported to be created) by the security agreements,
pledge agreements, collateral assignments, control agreements, mortgages, deeds, financing
statements and other documents, agreements and instruments executed and/or delivered in
connection with the New First Lien Term Loan Credit Agreement shall be deemed to have
created valid, attached and perfected Liens on and security interests in the assets and properties
of the Reorganized Debtors covered thereby in favor of the collateral agent under the New First
Lien Term Loan Credit Agreement, for the benefit of the Finance Parties (as defined in the New

First Lien Term Loan Credit Agreement), in each case of clause (i) and clause (ii) above, without
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further notice to or action, order, or approval of the Court or any other Person or other act or
action under applicable law and shall be deemed not to contravene, conflict with or result in a
violation or breach of any provision of, or give rise to any right of termination, acceleration or
cancellation under, any material contract or agreement to which any Debtor or Reorganized
Debtor is a party or which any Debtor’s or Reorganized Debtor’s properties, assets, rights or
interests are bound. The Debtors or the Reorganized Debtors, as applicable, are authorized,
without further notice to or action, order, consent or approval of the Court or any other Person,
to: (a) enter into and perform under the New First Lien Term Loan Credit Agreement; (b)
execute and deliver all agreements, documents, instruments, notices and certificates relating
thereto (including, without limitation, all security agreements, pledge agreements, collateral
assignments, control agreements, mortgages, deeds and financing statements) and, to the extent
applicable, grant and create the Liens on and security interests in any of their assets or properties
contemplated thereby; (c) incur and pay all fees and expenses and all other obligations required
to be paid in connection with the New First Lien Term Loan Credit Facility as and when they
become due; and (d) perform all obligations under the New First Lien Term Loan Credit
Agreement and the documents and agreements relating thereto, including the indemnity,
contribution and expense advancement and reimbursement obligations set forth therein.

W. Emplovee Benefits and Compensation Provisions

30.  As of the Effective Date, the Reorganized Debtors shall be authorized to adopt
and establish the Post-Emergence Key Employee Retention Plan and the Management Incentive
Plan. For the avoidance of doubt, this Confirmation Order shall not be deemed to be an approval
or authorization of the specific terms of the Management Incentive Plan or the Post-Emergence

Key Employee Retention Program.
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X. Corporate Actions, Documents and Further Transactions

31.  Inaccordance with Bankruptcy Code section 1142, the implementation and
consummation of the Amended Plan in accordance with its terms shall be, and hereby is,
authorized and approved, and the Debtors and the Reorganized Debtors, or any other Person
designated pursuant to the Amended Plan shall be, and hereby are, authorized, empowered, and
directed to issue, enter into, execute, deliver, file, and record any document whether or not such
document is specifically referred to in the Amended Plan, the Plan Supplement, the Disclosure
Statement, or any exhibit thereto, and to take any action necessary or appropriate to consummate
the Amended Plan and all transactions, distributions, and agreements therein, including creating
any reserves necessary for Disputed Claims, in accordance with its terms, without the need for
any further notice to, or action, order or approval of the Court, or other act or action under
Applicable Laws, except in either case, those expressly required pursuant to the Amended Plan.
This Confirmation Order shall constitute all approvals and consents required, if any, by the laws,
rules and regulations of all states and any other governmental authority with respect to the
implementation or consummation of the Amended Plan and any documents, instruments, or
agreements, and any amendments or modifications thereto, and any other acts and transactions
referred to in or contemplated by the Amended Plan, the Plan Supplement, the Disclosure
Statement, and any documents, instruments, or agreements, and any amendments or
modifications thereto.

32.  Each of the Debtors and Reorganized Debtors, as applicable, and any of their
respective officers and designees, are authorized, without further notice to, or action, order or
approval of the Court or any other Person, to execute, deliver, file, publish, or record such

contracts, instruments, certificates, releases, indentures, and other agreements or documents, to
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perform their obligations thereunder, including, without limitation, to pay all fees, costs and
expenses thereunder in accordance with the Amended Plan, and take such actions or seek such
orders, judgments, injunctions and rulings as the Debtors or Reorganized Debtors deem
necessary or appropriate to effectuate and further evidence the terms and conditions of the
Amended Plan, and this Confirmation Order, or any notes or securities issued pursuant to the
Amended Plan, or to otherwise comply with Applicable Laws. The terms and conditions of such
documents and agreements are reaffirmed or approved, as applicable, and shall, upon completion
of documentation and execution, be valid, binding and enforceable, shall not conflict with any
Applicable Laws, and shall be deemed not to contravene, conflict with or result in a violation or
breach of any provision of, or give rise to any right of termination, acceleration or cancellation
under, any material contract or agreement to which any Debtor or Reorganized Debtor is a party
or which any Debtor’s or Reorganized Debtor’s properties, assets, rights or interests are bound.
No non-Debtor party to any material contract shall be permitted to cancel or terminate any
contract or declare a default, claim that additional fees or other payments are due, increase or
modify rights, benefits or obligations or accelerate any obligation under such contract or
otherwise take action against the Debtors as result of these Chapter 11 Cases, any Debtor’s
failure to perform any obligation under such contract, or the consummation of the transactions
contemplated by this Confirmation Order, including, without limitation, entry into the New First
Lien Term Loan Credit Agreement and the definitive documents related thereto and the New
Second Lien Convertible Notes Definitive Agreement and the definitive documents related
thereto.

33.  Each of the matters provided for by the Amended Plan, including those that would

otherwise require approval of the shareholders, directors, managers, or members of the Debtors
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or Reorganized Debtors shall, as of the Effective Date, be deemed to have occurred and be
effective as provided in the Amended Plan, and shall be authorized, approved, and, to the extent
taken prior to the Effective Date, ratified, in each case without any requirement of further action
by Holders of Claims or Interests, shareholders, directors, managers or members of the Debtors,
or any other Person.

Y. Officers and Boards of Directors of Reorganized Debtors

34. The initial board of directors and officers of Reorganized ANV shall consist of
the persons identified in Exhibit G to the Plan Supplement. On the Effective Date and effective
as of the Effective Date, the new directors and officers of Reorganized ANV shall be deemed
elected and appointed, without the need for any further notice to or action, order, consent or
approval of the Court or any other Person, or other act or action under Applicable Laws.

Z. Exemption from Transfer Taxes

35. Pursuant to Bankruptcy Code section 1146(a), the issuance, transfer, or exchange
of notes, equity securities, instruments or documents under or in connection with the Amended
Plan (including, without limitation, the issuance of shares of New Common Stock, the New
Warrants and the New Convertible Second Lien Notes, the issuance of shares of New Common
Stock upon exercise of the New Warrants, and the issuance of shares of New Common Stock
upon conversion of the New Second Lien Convertible Notes), the assignment or surrender of any
lease or sublease, the creation of any mortgage, deed of trust, Lien, pledge or other security
interest (including, without limitation, the Liens and security interests created or evidenced (or
purported to be created or evidenced) by the security agreements, pledge agreements, collateral
assignments, control agreements, mortgages, deeds, financing statements and other documents,

agreements and instruments executed and/or delivered in connection with the New First Lien
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Term Loan Credit Agreement and/or the New Second Lien Convertible Notes Definitive
Agreement) or the making, assignment or delivery of any lease, sublease, deed or any other
instrument of transfer under, in furtherance of, or in connection with the Amended Plan,
including any deeds, bills of sale, assignments, mortgages, deeds of trust or similar documents
executed in connection with any assets subject to the Amended Plan, shall not be subject to any
stamp, real estate transfer, mortgage recording, sales, use or other similar tax nor any Uniform
Commercial Code filing or recording fee or similar or other governmental assessment, pursuant
to and to the fullest extent permitted by Bankruptcy Code section 1146(a). All appropriate state
or local government officials or agents or other applicable Governmental Units shall forgo the
collection of any such tax or governmental assessment and accept for filing and recordation any
of the foregoing instruments or other documents without the payment of any such tax or
governmental assessment.

AA. Exemption from Securities Laws

36.  Pursuant to Bankruptcy Code section 1125(e), the Debtors’ transmittal of the
Solicitation Materials, their solicitation of acceptances of the Amended Plan, the Reorganized
Debtors’ offer, sale, issuance and distribution of the New Common Stock, the New Warrants and
the New Second Lien Convertible Notes, and the offer, sale, issuance and distribution of shares
of New Common Stock upon conversion of the New Second Lien Convertible Notes and the
exercise of the New Warrants, are not and will not be governed by or subject to any otherwise
applicable law, rule, or regulation governing the solicitation or acceptance of a plan of
reorganization or the offer, issuance, sale, or purchase of securities.

37.  Pursuant to Bankruptcy Code section 1145, the offering, issuance and distribution

of (i) shares of New Common Stock to the Holders of Unsecured Claims, (ii)) New Warrants to
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the Holders of Allowed Subordinated Securities Claims and Holders of Existing Equity Interests
and (iii) shares of New Common Stock or other Securities upon exercise of the New Warrants by
the holders thereof, in each such case, shall be exempt from, among other things, the registration
and prospectus delivery requirements of Section 5 of the Securities Act and any other Applicable
Law requiring registration and/or delivery of prospectuses prior to the offering, issuance,
distribution, or sale of securities. In addition, any and all (x) shares of New Common Stock
issued to the Holders of Unsecured Claims under the Amended Plan, (y) New Warrants issued
under the Amended Plan and (z) shares of New Common Stock or other Securities issued upon
exercise of the New Warrants issued under the Amended Plan, in each such case, will be freely
tradable by the recipients thereof, subject to: (A) the provisions of Bankruptcy Code section
1145(b)(1) relating to the definition of an underwriter in section 2(a)(11) of the Securities Act,
and compliance with any rules and regulations of the United States Securities and Exchange
Commission, if any, applicable at the time of any future transfer of such Securities or
instruments; (B) applicable regulatory approval, if any; (C) in the case of the New Common
Stock, the provisions of the New Organizational Documents (including the Stockholders
Agreement and the Second Amended and Restated Certificate of Incorporation of Reorganized
ANYV); and (D) in the case of the New Warrants, the provisions of the New Warrant Agreement.
38. Pursuant to Section 4(a)(2) of the Securities Act, the offering, issuance,
distribution and sale of New Second Lien Convertible Notes (and the guarantees thereof) and the
shares of New Common Stock or other Securities to be received upon conversion thereof shall be
exempt from, among other things, the registration and prospectus delivery requirements of
Section 5 of the Securities Act and any other Applicable Law requiring registration and/or

delivery of prospectuses prior to the offering, issuance, distribution or sale of securities. The
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New Second Lien Convertible Notes (and the guarantees thereof) and the shares of New
Common Stock or other Securities to be received upon conversion thereof may not be transferred
or resold absent registration or exemption under the Securities Act or any applicable state
securities law. All New Second Lien Convertible Notes (and the guarantees thereof) issued on
the Effective Date and, upon issuance thereof, all shares of New Common Stock or other
Securities to be received upon conversion of any New Second Lien Convertible Notes shall be
deemed to have been duly authorized, validly issued, fully paid and nonassessable, and not to
have been issued in violation of any preemptive rights, rights of first refusal or similar rights or
any Applicable Law.

39. The Debtors and Reorganized Debtors are authorized and directed to take actions
to preserve the foregoing exemptions in accordance with the terms of the Amended Plan, the
Stockholders Agreement, the New Second Lien Convertible Notes Definitive Agreement, the
New Warrant Agreement or otherwise as the Debtors and Reorganized Debtors, as applicable,
determine is appropriate and necessary.

BB. Executory Contracts and Unexpired Leases; Cure Costs

40.  In addition to any executory contracts and unexpired leases that have been
previously rejected by the Debtors by order of the Court, on the Effective Date, each of the
executory contracts and unexpired leases of the Debtors will be deemed rejected, in accordance
with and subject to the provisions and requirements of Bankruptcy Code sections 365 and 1123
and Article V of the Amended Plan, unless such executory contracts and unexpired leases are
identified in Exhibit I to the Plan Supplement, are the subject of a motion to assume filed with
the Court on or before the Effective Date, or have been previously assumed by order of the

Court.
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41.  All Claims arising from the rejection of executory contracts or unexpired leases, if
any, will be treated as General Unsecured Claims. All such Claims shall be discharged on the
Effective Date, and shall not be enforceable against the Debtors, the Reorganized Debtors or
their respective properties or interests in property. In the event that the rejection of an executory
contract or unexpired lease by any of the Debtors pursuant to the Amended Plan results in
damages to the other party or parties to such contract or lease, a Claim for such damages, if not
evidenced by a timely filed proof of claim, shall be forever barred and shall not be enforceable
against the Debtors or the Reorganized Debtors, or their respective properties or interests in
property as agents, successors or assigns, unless a proof of claim is filed with the Bankruptcy
Court and served upon counsel for the Debtors and the Reorganized Debtors on or before the
date that is thirty (30) days after service of notice of the Effective Date, which notice shall
include the information in paragraphs UU.72 and UU.73 of this Confirmation Order.

42.  The cure amounts (if any) owed under each executory contract and unexpired
lease to be assumed pursuant to the Amended Plan, as set forth in Article 5.2 of the Amended
Plan and Exhibit I to the Plan Supplement, shall be satisfied in accordance with Article 5.2 of the
Amended Plan and pursuant to Bankruptcy Code section 365(b)(1), by payment of the cure
amount in Cash on the Effective Date, or as soon as reasonably practicable thereafter, or as
otherwise may be agreed to by the Debtors or the Reorganized Debtors, as applicable, and the
counterparty to any such assumed executory contract or unexpired lease. By the payment of the
cure amounts, where applicable, the Debtors shall have cured and/or provided adequate
assurance of cure of any monetary default existing as of the Effective Date and provided for
compensation or adequate assurance of compensation to any party for actual pecuniary loss to

such party resulting from a default under such assumed contracts and unexpired leases. The
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Amended Plan, therefore, satisfies the requirements of Bankruptcy Code section 365.

43.  Entry of this Confirmation Order constitutes an order approving the assignment of
executory contracts or unexpired leases from one Debtor to another Debtor or to a Reorganized
Debtor (as applicable), as may be necessary as a result of the Restructuring Transaction or
otherwise. Each counterparty to an assumed or an assumed and assigned contract or unexpired
lease shall be deemed to consent to the cure amount as provided for under the Amended Plan,
this Confirmation Order, or listed in Exhibit I to the Plan Supplement and shall be enjoined from
seeking other or further amounts on account of any alleged defaults under such contracts or
leases, unless such counterparty filed a timely objection in accordance with the Amended Plan
and the Disclosure Statement Order.

44.  Neither the Debtors nor the Reorganized Debtors shall have any further or
ongoing obligations under any of the contracts or leases rejected under the Amended Plan.

CC. Assumption of Surety Bond Obligations

45.  Each surety bond (each a “Surety Bond”) issued by Westchester Fire Insurance
Company or its affiliates (the “Surety”) shall be deemed assumed with the Surety’s consent
pursuant to Bankruptcy Code section 365 and Article V of the Amended Plan and each
Reorganized Debtor party thereto shall pay any and all premium and other obligations due or that
may become due on or after the Effective Date with respect to such Surety Bond. Each
Reorganized Debtor shall be deemed to have assumed, as of the Effective Date, and shall
continue to perform under, the indemnity agreements in place with the Surety immediately prior
to the Effective Date (the “Indemnity Agreements”). Failure to expressly identify any
Indemnity Agreement in any schedule pursuant to Article 5.1 of the Amended Plan or otherwise

shall not imply the rejection or failure to assume such agreement. To the extent that the
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Restructuring Transactions create new corporate entities or change the relative corporate position
of ANV as parent, then each new corporate entity and/or the new corporate parent will execute an
indemnity agreement with the Surety on substantially similar terms as the Indemnity
Agreements, as reasonably determined by the Surety and such entity, as applicable.
Notwithstanding any other provision of the Amended Plan, all collateral issued to the Surety as
security for a Debtor’s obligations under the Surety Bonds or Indemnity Agreements shall remain
in place to secure against any loss (as defined in the applicable Indemnity Agreement) incurred
by the Surety to the extent set forth in the Surety Bonds or Indemnity Agreements. For the
avoidance of doubt, no release, injunction or discharge under the Amended Plan shall impact the
Surety’s rights which shall be Reinstated under the Amended Plan.

46.  All obligations of the Debtors to the Surety under the Indemnity Agreements and
related agreements, each as amended, or applicable law shall be Reinstated and shall remain
unaffected by the Amended Plan, irrespective of whether such obligation is owed in connection
with an event occurring before or after the Petition Date, it being understood that all obligations
to the Surety prior to the Effective Date shall survive and be Reinstated and assumed by the
Reorganized Debtors.

DD. Resolution of Disputed Claims and Interests; Creditor Representative;
Post-Effective Date Claims

47. The provisions of Article VI of the Amended Plan regarding the procedures for
resolving Disputed Claims and Interests are fair and reasonable and approved.

48.  Except as expressly provided in this Confirmation Order, the Amended Plan or as
ordered by the Court prior to the Effective Date, no Claim or Interest shall become an Allowed
Claim or Allowed Interest unless and until such Claim or Interest is deemed Allowed under the

Plan or the Bankruptcy Code, or the Court has entered a Final Order allowing such Claim or
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Interest.

49.  David MacGreevey of Zolfo Cooper LLC, a disinterested person, is hereby
appointed as the Creditor Representative pursuant to Article 4.15 of the Amended Plan effective
as of the Effective Date. As and to the extent set forth in Article 4.15 of the Amended Plan, the
Creditor Representative, as an agent of the Reorganized Debtors, shall have the power to: (i)
file, prosecute, settle or otherwise resolve any objection to Convenience Claims or, after
consultation with the Reorganized Debtors, any other Unsecured Claims (other than Notes
Claims) pursuant to the terms of the Amended Plan; (i1) monitor and consult with the
Reorganized Debtors with respect to any sale process the Reorganized Debtors may commence
in seeking to sell substantially all of their business and operations after the Effective Date; and
(ii1) retain and pay professionals as necessary to fulfill the purpose of Article 4.15 of the
Amended Plan, in each case subject to the terms of the Amended Plan.

50.  John Connor is hereby appointed as the New Warrant Representative pursuant to
Article 4.3 of the Amended Plan effective as of the Effective Date. As and to the extent set forth
in Article 4.3 of the Amended Plan, the New Warrant Representative shall have the right to
monitor any sale process the Reorganized Debtors may commence in seeking to sell substantially
all of their business and operations after the Effective Date solely in an observer capacity (it
being understood that the New Warrant Representative (i) may monitor, observe, attend, and, if
requested by the New Board, participate in any discussions or meetings of the New Board or
stockholders relating to, any aspect of such sale process or any terms or conditions of any related
sale, but shall have no right to vote on any matter relating to any such sale process or such
related sale, and (ii) shall not have any right to monitor, observe, vote on, participate in any

discussions or meetings of the New Board or stockholders relating to, or otherwise be involved
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with, any other transaction, decision or other matter relating to any of the Reorganized Debtors).

51. The limitation of liability provision set forth in Article 4.15 of the Amended Plan
is hereby approved and authorized.

52. On or after the Effective Date, except as otherwise provided in the Amended Plan
or this Confirmation Order, a Claim or Interest may not be filed, asserted or amended without the
prior authorization of the Court and, absent such authorization, any such new or amended Claim
or Interest filed or asserted shall be deemed disallowed in full and expunged without any further
notice to, or action, order, or approval of the Court or any other Person.

EE. Securities Plaintiffs>

53. Nothing in the Amended Plan, any amendment to the Amended Plan, or any
provision of this Confirmation Order shall affect or enjoin the Securities Plaintiffs’ (a) rights to
conduct discovery of the Debtors or the Reorganized Debtors subject to the rights and
obligations of the Debtors, the Reorganized Debtors, and the Securities Plaintiffs under the
Federal Rules of Civil Procedure and/or the Private Securities Litigation Reform Act; (b) claims
against any non-Debtor defendants in the 2014 Securities Litigation; or (c) ability to seek to
assert claims against the Debtors in the 2014 Securities Litigation, but only to the extent that the
Securities Plaintiffs are otherwise legally entitled to assert such claims. Notwithstanding the
foregoing, the Securities Plaintiffs shall not be entitled to any recovery from the Debtors, their
Estates, or the Reorganized Debtors under the Amended Plan, except to the extent that the
Securities Plaintiffs are entitled to recover from existing insurance maintained by the Debtors in

accordance with Article 9.6 of the Amended Plan. From and after the Effective Date, the

As used in this Order, “Securities Plaintiffs” means the lead plaintiff and any other plaintiff and/or member of
the putative class in that certain securities class action case styled In re Allied Nevada Gold Corp. Securities
Litigation, Case No. 3:14-cv-00175-LRH-WGC, pending in the United States District Court for the District of
Nevada, and all cases consolidated thereunder (the “2014 Securities Litigation™).
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Debtors agree that, notwithstanding that they are not a party to the 2014 Securities Litigation,
until a final order of judgment or settlement is entered in the 2014 Securities Litigation, the
Debtors, the Reorganized Debtors and/or any transferee of the Debtors’ books, records,
documents, files, electronic data (in whatever format, including native format) or any tangible
objects (collectively, the “Books and Records’) shall maintain such Books and Records in a
manner consistent with any document preservation obligations governed by the Private
Securities Litigation Reform Act or by the Federal Rules of Civil Procedure , as if the Debtors
were a party to the 2014 Securities Litigation. For the avoidance of doubt, and notwithstanding
the failure by any of the Securities Plaintiffs to opt out of the Releases in Article 9.4(b) of the
Amended Plan on any Ballot, nothing in this Confirmation Order or the Amended Plan shall
operate to release any claims that the Securities Plaintiffs may have against the Released Parties.

FF. Graymont Capital

54. The Debtors will pay Graymont Capital Cash in the amount of $317,419.12 on the
Effective Date, in full and final satisfaction of Graymont Capital’s Allowed Administrative
Expense Claims.

GG. Caterpillar Financial Services Corporation

55.  Notwithstanding anything to the contrary in the Amended Plan or this
Confirmation Order, the terms of the Order Granting Caterpillar Financial Services Corporation
Relief From the Automatic Stay Pursuant to 11 U.S.C. § 362(d) [Docket No. 866] (the “Stay
Relief Order”) remains in full force and effect and binding on Caterpillar Financial Services
Corporation (“CAT Financial”), the Debtors and the Reorganized Debtors. Specifically,
notwithstanding the injunction contained in Article 9.3 of the Amended Plan, CAT Financial
may (i) exercise its contractual and state law rights and remedies with respect to: (a) Caterpillar

7495HR?2 Electric Rope Shovel, Serial No. 00141486; (b) Caterpillar 7495HR2 Electric Rope
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Shovel, Serial No. 00141487; (c) Caterpillar 7495HR2 Electric Rope Shovel, Serial No.
00141488; (d) 1 Used D10R Caterpillar Track Type Tractor, Serial No. AKT75002 (the
“DIOR”); (e) 1 New 834H Caterpillar Wheel Dozer, Serial No. BTX01258; (f) 1 New 834H
Caterpillar Wheel Dozer, Serial No. BTX01276; and (g) 1 New D11T Caterpillar Track Type
Tractor, Serial No. JEL00331 (collectively, the “Surrendered Equipment”) and (ii) may exercise
its contractual rights with respect to (a) Caterpillar 16M Motor Grader, Serial No. ROH00303, (b)
Caterpillar D10T Dozer, Serial No. RJG02882 and (c¢) Caterpillar 16M Motor Grader, Serial No.
RI9H00665 (collectively, the “Retained Equipment’ and, together with the Surrendered
Equipment, the “Equipment”), in each case solely to the extent provided in the Stay Relief
Order. The notes, guarantees and other loan documents relating to the Equipment and the
finance leases and guaranties covering the Surrendered Equipment shall survive Confirmation of
the Amended Plan solely to the extent necessary to establish CAT Financial’s Allowed Secured
Claims and Unsecured Claims. Notwithstanding Articles 4.1(b) and 4.8 of the Amended Plan,
CAT Financial retains its first priority Liens on the Equipment on and after the Effective

Date. No piece of Retained Equipment may be sold without the express written consent of CAT
Financial, unless the Debtors or Reorganized Debtors have made all payments on such Retained
Equipment.

56. The designated leases covering the Retained Equipment and listed on Exhibit I to
the Plan Supplement, will be assumed pursuant to Article 5.1 of the Plan. The Cure Amounts for
the designated leases covering Retained Equipment are as follows: Caterpillar 16M Motor
Grader, Serial No. ROH00303: $13,186.06; Caterpillar D10T Dozer, Serial No. RIG02882:
$9,934.57; and Caterpillar 16M Motor Grader, Serial No. ROH00665: $6,115.83. Further, the

Stay Relief Order and the immediately preceding paragraph are modified solely to include the
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D10R within the definition of Retained Equipment and remove it from the definition of
Surrendered Equipment. Finance Lease 001-0596267-000 covering the D10R is added to
Exhibit I to the Plan Supplement and will be assumed pursuant to Article 5.1 of the Amended
Plan. The Debtors shall pay to CAT Financial on the Effective Date the remaining balance due
under Finance Lease 001-0596267-000 as a cure payment, in the amount of $54,686.84. After
such payment, the Reorganized Debtors will own the D10R free and clear of the Lien CAT
Financial has thereon.

HH. Requirement to Comply with Communications Act of 1934

57.  No provision in the Amended Plan or this Confirmation Order relieves the
Reorganized Debtors from their obligations to comply with the Communications Act of 1934,
as amended, and the rules, regulations and orders promulgated thereunder by the Federal
Communications Commission (“FCC”). To the extent applicable, no transfer of control to the
Reorganized Debtors of any federal license or authorization issued by the FCC shall take place
prior to the issuance of any required FCC regulatory approval for such transfer of control
pursuant to any applicable FCC regulations. To the extent applicable, the FCC’s rights and
powers to take any action pursuant to its regulatory authority over the transfer of control to the
Reorganized Debtors, including, but not limited to, imposing any regulatory conditions on
such transfer, are fully preserved, and nothing herein shall proscribe or constrain the FCC’s
exercise of such power or authority.

II. Internal Revenue Service and Department of Labor

58.  Notwithstanding any provision to the contrary in the Amended Plan, the
Confirmation Order, and any implementing Plan documents (collectively, the “Documents”),

nothing shall: (i) affect the ability of the Department of Labor (the “DOL”) and the Internal
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Revenue Service (the “IRS”) to pursue any non-debtors to the extent allowed by non-bankruptcy
law for any liabilities that may be related to any federal labor and tax laws and regulations; (ii)
affect the rights of the United States to assert setoff and recoupment and such rights are expressly
preserved and nothing shall affect the rights of the Debtors or the Reorganized Debtors to object
to any such asserted setoff or recoupment; (iii) discharge any claim of the DOL or IRS described
in Bankruptcy Code section 1141(d)(6); (iv) require the IRS to file an administrative claim in
order to receive payment for any liability described in Bankruptcy Code section 503(b)(1)(B)
and (C); or (v) prevent DOL and IRS penalty claims from being treated in accordance with the
Bankruptcy Code. To the extent the IRS has Allowed Priority Claims (including any penalties,
interest or additions to tax entitled to priority under the Bankruptcy Code) that are not paid in full
in Cash on the Effective Date, then such claims shall accrue interest commencing on the
Effective Date at the rate and method set forth in 26 U.S.C. §§ 6621 and 6622. To the extent the
DOL and IRS have Administrative Expense Claims that are Allowed pursuant to the Amended
Plan or Bankruptcy Code section 503, such Administrative Expense Claims shall accrue interest
and penalties as provided by non-bankruptcy law until paid in full. Without limiting the
foregoing, nothing in the Documents shall: (a) effect a release, discharge or otherwise preclude
any claim whatsoever against any Debtor or Reorganized Debtor by or on behalf of the IRS
relating to any liability arising out of any unfiled pre-petition or post-petition tax return or any
pending audit or audit which may be performed with respect to any pre-petition or post-petition
tax return; or (b) enjoin the IRS or DOL from amending, in accordance with applicable
bankruptcy law, any claim against any Debtor or Reorganized Debtor, without prior Bankruptcy
Court approval, and all parties’ rights with respect to any such amendments are hereby reserved.

The Debtors and the Reorganized Debtors reserve any and all rights to object to and assert any
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defenses to any claims asserted by the IRS or the DOL. Nothing in the Amended Plan or this
Confirmation Order shall be deemed to waive, release or limit setoff or recoupment rights, if any,
of the Debtors or the Reorganized Debtors.

JJ. Cummins Rocky Mountain, LLC

59. The Debtors will pay Cummins Rocky Mountain, LLC (“Cummins’) Cash in the
amount of $138,567.48 on the Effective Date, in full and final satisfaction of Cummins’ Allowed
Administrative Expense Claims against the Debtors. Additionally, Cummins shall be granted an
Allowed Unsecured Claim of $102,430.19 in full and final satisfaction of Cummins’ Allowed
Unsecured Claims against the Debtors. For the avoidance of doubt, the Allowed Administrative
Expense Claim and Allowed Unsecured Claim granted pursuant to this Confirmation Order shall
fully and finally resolve all Claims that Cummins (i) has asserted or (ii) may assert against the
Debtors, their Estates or the Reorganized Debtors: (a) arising prior to the Petition Date; and (b)
in connection with the Trade Agreement (as defined in the Cummins Limited Objection), arising
prior to the Effective Date.

KK. Police Powers

60.  Notwithstanding any language to the contrary contained in the Disclosure
Statement, Amended Plan and/or Confirmation Order, no provision of the Disclosure Statement,
Amended Plan or this Confirmation Order shall (a) preclude the U.S. Securities and Exchange
Commission from enforcing its police or regulatory powers; provided, that the foregoing shall
not limit (i) the scope of discharge granted to the Debtors under Bankruptcy Code sections 524
and 1141 or (ii) the conclusions of law set forth in paragraphs AA.37 and AA.38 of this
Confirmation Order, or (b) release any non-Debtor from liability in connection with any legal
action or claim brought by the U.S. Securities and Exchange Commission, except to the extent

contemplated by Bankruptcy Code sections 1125(¢e) and 1145.
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LL. Settlement, Release, Discharge, Injunction, and Exculpation

61. The settlement, release, discharge, injunction, exculpation, and related provisions
set forth in Article IX of the Amended Plan (as modified by this Confirmation Order) are hereby
approved and authorized.

MM. Releases Granted By Holders of Claims and Interests

62.  For the avoidance of doubt, notwithstanding anything in this Confirmation Order
or the Amended Plan to the contrary, a Holder of a Claim or Interest shall only be deemed to
have granted the releases contained in Article 9.4(b) of the Amended Plan to the extent such
Holder either (i) voted to accept the Amended Plan or (ii) voted to reject the Amended Plan but
did not elect on its Ballot to opt out of the releases contained in Article 9.4(b) of the Amended
Plan.

63.  Nothing in this Confirmation Order or the Amended Plan discharges, releases,
resolves, exculpates, precludes, or enjoins: (i) any environmental liability to any governmental
unit that is not a Claim as defined in Bankruptcy Code section 101(5); (ii) any environmental
Claim of any governmental unit arising on or after the Effective Date; (iii) any environmental
liability to any governmental unit on the part of any entity as the owner or operator of property
after the Effective Date; (iv) any liability to the United States or the State of Nevada on the part
of any person or entity other than the Debtor or Reorganized Debtor; or (v) any valid right of
setoff or recoupment of the United States or the State of Nevada.

NN. Existing Injunctions and Stays Remain in Effect Until Effective Date

64.  All injunctions or stays provided in, or in connection with, the Chapter 11 Cases,
whether pursuant to Bankruptcy Code sections 105 or 362, any other applicable laws, any order

of the Court or any Final Order, in effect on the Confirmation Date, shall remain in full force and
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effect until the Effective Date. Upon the Effective Date, all injunctions or stays provided for in
the Chapter 11 Cases under Bankruptcy Code sections 105 or 362, or other applicable laws, shall
be lifted and of no further force or effect—being replaced, to the extent applicable, by the
injunctions, discharges, releases and exculpations of Article IX of the Amended Plan (as
modified herein). Nothing herein shall bar the taking of such other actions as are necessary or
reasonable to effectuate the transactions contemplated by the Amended Plan or by this
Confirmation Order.

00. Retained Causes of Action

65.  Except as otherwise provided in the Amended Plan (including without limitation
Article 9.7 thereof), this Confirmation Order, or in any prior Court order or document,
instrument, release or other agreement entered into in connection with the Amended Plan, in
accordance with Bankruptcy Code section 1123(b), the Debtors and their Estates shall retain, and
the Reorganized Debtors, as the successors in interest to the Debtors and their Estates, may
enforce, sue on, settle or compromise (or decline to do any or all of the foregoing) the Causes of
Action, including, without limitation, the Causes of Action identified in Exhibit H to the Plan
Supplement (the “Retained Causes of Action”).

66.  Approval of the Amended Plan is a res judicata determination of such rights to
retain and exclusively enforce such Causes of Action, and no Retained Causes of Action are
deemed waived, released or determined by virtue of the entry of this Confirmation Order or the
occurrence of the Effective Date, notwithstanding that the specific Claims and Retained Causes
of Action are not identified or described in more detail than as contained in the Amended Plan,
the Plan Supplement (including, without limitation, Exhibit H to the Plan Supplement) or the

Disclosure Statement. All Retained Causes of Action may be asserted or prosecuted by the
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Debtors or Reorganized Debtors, as applicable, before or after the Effective Date.

PP. Failure to Consummate the Plan

67. In the event that all of the conditions to the Effective Date are not satisfied or
waived or the Effective Date does not occur by the date that is 180 days after this Confirmation
Date, then the Amended Plan, any settlement or compromise embodied in the Amended Plan
(including the fixing or limiting to an amount any Claim or Class of Claims), the assumption or
rejection of executory contracts or unexpired leases effected by the Amended Plan, and any
document or agreement executed pursuant to the Amended Plan, shall be null and void,

provided, however, that all orders of the Court and all documents executed pursuant thereto,

except this Confirmation Order, shall remain in full force and effect. In such event, nothing
contained in the Disclosure Statement, the Amended Plan, the Plan Supplement or this
Confirmation Order, and no acts taken in preparation for consummation of the Amended Plan,
shall be deemed to constitute a waiver or release of any Claims by or against any of the Debtors
or any other Person, to prejudice in any manner the rights of any of the Debtors or any Person in
any further proceedings or to constitute an admission of any sort by any of the Debtors or any
other Person.

QQ. Substantive Consolidation for Plan Purposes Only

68. The Debtors’ Estates are hereby consolidated into a single consolidated Estate,
solely for all purposes associated with Confirmation and consummation of the Amended Plan, in
accordance with Article 4.2 thereof.

RR. Valuation
69. The Court finds that the valuation of the Debtors, for purposes associated with the

Amended Plan, is the midpoint of the Moelis Valuation Analysis of $250 million.
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SS. References to Plan Provisions

70. The Amended Plan is confirmed in its entirety. The Amended Plan is hereby
incorporated into this Confirmation Order by reference (subject to any provision incorporated by
such reference being governed by an express and contradictory provision herein). The failure to
reference or discuss any particular provision of the Amended Plan in this Confirmation Order
shall not diminish or impair the effectiveness of, or otherwise affect, the validity, binding effect,
and enforceability of such provision, and each provision of the Amended Plan and Plan
Supplement shall have the same validity, binding effect, and enforceability as if fully set forth in
this Confirmation Order, except to the extent expressly modified hereby.

TT. Headings

71.  Headings utilized herein are for convenience and reference only, and shall not

constitute a part of the Amended Plan or this Confirmation Order for any other purpose.

UU. Notice of Effective Date

72.  In accordance with Bankruptcy Rules 2002 and 3020(c), the Debtors shall serve a
notice of the Effective Date (the “Effective Date Notice”) by hand, overnight courier service, or
United States mail, first-class postage prepaid, to all Persons having been served with the
Confirmation Hearing Notice within a reasonable period of time after the conditions to the
Effective Date set forth in Article 8.1 of the Amended Plan have been satisfied or waived, which
Effective Date Notice shall include notice of (i) the Administrative Bar Date, (ii) the deadline to
file Professional Fee Claims, and (iii) the deadline to file Claims based on the rejection or

repudiation of executory contracts and unexpired leases; provided, however, that no notice or

service of any kind shall be required to be mailed or made upon any Person to whom the Debtors

mailed the Confirmation Hearing Notice but received such notice returned marked

61



Case 15-10503-MFW Doc 1135-1 Filed 10/08/15 Page 63 of 66

“undeliverable as addressed,” “moved, left no forwarding address,” “forwarding order expired,”
or other similar reason, unless the Debtors have been informed in writing by such Person, or are
otherwise aware, of that Person’s new address.

73.  Mailing of the Effective Date Notice in the time and manner set forth in the
preceding paragraph shall constitute good and sufficient notice under the particular
circumstances and in accordance with the requirements of Bankruptcy Rules 2002 and 3020(c),
and no other or further notice of Confirmation or the occurrence of the Effective Date is
necessary.

VV. Retention of Jurisdiction

74. Pursuant to Bankruptcy Code sections 105(a) and 1142, and notwithstanding the
entry of this Confirmation Order or the occurrence of the Effective Date, the Court shall retain
jurisdiction as provided in the Amended Plan over all matters arising out of, or related to, the
Chapter 11 Cases, the Debtors, the Reorganized Debtors, and the Amended Plan, to the fullest
extent permitted by applicable laws.

WW. Implementation of Other Necessary Documents and Agreements

75. The Debtors and Reorganized Debtors, as applicable, are authorized, without
further notice to, or action, order or approval of the Court or any other Person, to execute and
deliver all agreements, documents, instruments and certificates necessary to implement the
Amended Plan and to perform their obligations thereunder, including, without limitation, to pay
all indemnities, fees, costs and expenses thereunder in accordance with the Amended Plan. The
terms and conditions of such documents and agreements are reaffirmed or approved, as
applicable, and shall, upon completion of documentation and execution, be valid, binding and

enforceable, shall not conflict with any applicable laws, and shall be deemed not to contravene,
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conflict with or result in a violation or breach of any provision of, or give rise to any right of
termination, acceleration or cancellation under, any material contract or agreement to which any
Debtor or Reorganized Debtor is a party or which any Debtor’s or Reorganized Debtor’s
properties, assets, rights or interests are bound.

XX. Modifications or Amendments to the Amended Plan, Plan Supplement and
Ancillary Documents

76. Notwithstanding anything to the contrary in the Amended Plan or this
Confirmation Order, and subject to the restrictions and requirements of Bankruptcy Code section
1127 and Bankruptcy Rule 3019, the Debtors are authorized to modify the Amended Plan, the
Plan Supplement and any ancillary document, in accordance with Article 10.7 of the Amended
Plan, the Amended and Restated Restructuring Support Agreement and the Exit Facility, at any
time prior to the Effective Date. A Holder of a Claim or Interest that has accepted the Amended
Plan shall be deemed to have accepted the Amended Plan, as altered, amended, modified or
supplemented, if the proposed alteration, amendment, modification or supplement does not
materially and adversely change the treatment of the Claim or Interest of such Holder.

YY. Ownership and Control

77. The consummation of the Amended Plan and the transactions contemplated
thereby shall not constitute a change of ownership, change in control, change in effective control,
or phrase or term of similar import or meaning, as such terms are used in any statute, regulation,
contract, indenture or agreement, plan or program (including any employee benefit plan or
program or any employment, severance, termination or insurance agreements) in effect on or
prior to the Effective Date and to which any of the Debtors is a party, subject to or otherwise
bound.

77. Reversal
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78.  If any of the provisions of this Confirmation Order are hereafter reversed,
modified or vacated by a subsequent order of this Court or any other court, such reversal,
modification, or vacatur shall not affect the validity of the acts or obligations incurred or
undertaken under, or in connection with, the Amended Plan prior to written notice of such order
by the Debtors. Notwithstanding any such reversal, modification or vacatur of this Confirmation
Order, any such act or obligation incurred or undertaken pursuant to, and in reliance on this
Confirmation Order prior to the effective date of such reversal, modification or vacatur shall be
governed in all respects by the provisions of this Confirmation Order, the Amended Plan, all
documents relating to the Amended Plan and any amendments or modifications to the foregoing.

AAA. Authorization to Consummate

79. The Debtors are authorized to consummate the Amended Plan on any Business
Day on or after the Confirmation Date on which (a) no stay of this Confirmation Order is in
effect and (b) the conditions to the effectiveness of the Amended Plan specified in Article 8.1 of
the Amended Plan have been satisfied, or, if capable of being waived, waived in accordance with
the terms of the Amended Plan.

BBB. Substantial Consummation

80. On the Effective Date, the Amended Plan shall be deemed to be substantially
consummated under Bankruptcy Code sections 1102 and 1127.

CCC. Applicable Non-Bankruptcy Law

81. Pursuant to Bankruptcy Code sections 1123(a) and 1142(a), the provisions of this
Confirmation Order, the Amended Plan, and the Plan Supplement shall apply and be enforceable

notwithstanding any otherwise applicable nonbankruptcy law.

64



Case 15-10503-MFW Doc 1135-1 Filed 10/08/15 Page 66 of 66

DDD. Immediately Effective Order

82.  Notwithstanding Bankruptcy Rules 3020(e), 6004(h) and 7062 (and
notwithstanding any other applicable provision of the Bankruptcy Code or the Bankruptcy Rules
to the contrary), this Confirmation Order shall be effective and enforceable immediately upon
entry.

EEE. Final Order
83. This Confirmation Order is a final order and the period in which an appeal must

be filed shall commence upon the entry hereof.

Dated: , 2015
Wilmington, Delaware

THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Allied Nevada Gold Corpet al.!

)  Chapter 11

)

) Case No. 15-10503 (MFW)
)

)

Jointly Administered
Debtors. )

) Re: Docket Nos. 931, 933, 1024, 1069 110Q
) 1103, 1107, 1122 & 1134

FINDINGS OF FACT, CONCLUSIONS OF
LAW, AND ORDER CONFIRMING DEBTORS’
AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION

The above-captioned debtors and debtors in poese@llectively, the Debtors”)

having, in each case on the terms and to the eg&ribrth in the applicable pleadings and

orders?

filed voluntary petitions for relief under chaptet of the Bankruptcy Code on March
10, 2015 (the Petition Date");

continued to operate their business and managepfegperties as debtors in possession
pursuant to Bankruptcy Code sections 1107(a) a®®,14nd no trustee or examiner
having been appointed in the Chapter 11 Cases;

filed the Debtors’ Motion for Entry of Interim and Final Orde (1) Pursuant to 11
U.S.C. 88 105, 361, 362, 363 and 364 AuthorizirggDeebtors to (A) Obtain

The Debtors in these cases, along with the lagt fhgits of each Debtor’'s federal tax identificati
number, are: Allied Nevada Gold Corp. (7115); édliNevada Gold Holdings LLC (7115); Allied VGH
Inc. (3601); Allied VNC Inc. (3291); ANG Central & (7115); ANG Cortez LLC (7115); ANG Eureka
LLC (7115); ANG North LLC (7115); ANG Northeast LLC7115); ANG Pony LLC (7115); Hasbrouck
Production Company LLC (3601); Hycroft Resource®é&velopment, Inc. (1989); Victory Exploration Inc.
(8144); and Victory Gold Inc. (8139). The corper&éeadquarters for each of the above Debtors aateld
at, and the mailing address for each of the abelgtdds, except Hycroft Resources & Development,, lisc
9790 Gateway Drive, Suite 200, Reno, NV 89521. Thailing address for Hycroft Resources &
Development, Inc. is P.O. Box 3030, Winnemucca, 39446.

Unless otherwise noted, capitalized terms notnéefiin this order (theConfirmation Order”) shall have

the meanings ascribed to them in ebtors’ Amended Joint Chapter 11 Plan of Reorgation [Docket

No. 931], as may be altered, modified or suppleerritom time to time in accordance with the terms
thereof, the Bankruptcy Code, the Bankruptcy Rutbg, Amended and Restated Restructuring Support
Agreement and the Exit Facility Commitment Lettdre(“Amended Plan”). The rules of interpretation set
forth in Article I.A of the Amended Plan shall appb this Confirmation Order.
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Xi.

Xil.

Xii.
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Postpetition Financing, (B) Grant Liens and Superpty Administrative Expense
Status, (C) Use Cash Collateral of Prepetition $eduParties, and (D) Grant
Adequate Protection to Prepetition Secured Part{#3;Scheduling a Final Hearing
Pursuant to Bankruptcy Rules 4001(b) and 4001(ny @éIl) Granting Related Relief
[Docket No. 14] on March 10, 2015;

obtained entry of th&inal Order: (1) Pursuant to 11 U.S.C. 88 105, 3&K2, 363

and 364 Authorizing the Debtors to (A) Obtain Pesitmn Financing, (B) Grant

Liens and Superpriority Administrative Expense &a{C) Use Cash Collateral of
Prepetition Secured Parties, and (D) Grant Adequatetection to Prepetition Secured
Parties; and (II) Granting Related Reliidocket No. 218] on April 17, 2015;

filed the Debtors’ Joint Chapter 11 Plan of Reorganizati@ocket No. 251] on April
24, 2015;

filed the Disclosure Statement for the Debtors’ Joint ChagtérPlan of
ReorganizatiorfDocket No. 252] on April 24, 2015;

filed the Debtors’ Motion for an Order (I) Approving Proposé@lisclosure Statement
and the Form and Manner of the Notice of the Disate Statement Hearing, (I1)
Establishing Solicitation and Voting Procedures|)(Bcheduling a Confirmation
Hearing, and (IV) Establishing Notice and ObjectiBrocedures for Confirmation of
Debtors’ Plan of Reorganizatiofpocket No. 253] (the Disclosure Statement
Motion”) on April 24, 2015;

filed the Debtors’ Motion Pursuant to Bankruptcy Code Sectldr21(d)(1) to Extend
the Exclusive Periods to (I) File a Chapter 11 Pkamd (II) Solicit Acceptances
Thereof[Docket No. 632] on June 23, 2015;

filed the Debtors’ Amended Joint Chapter 11 Plan of Reorgation [Docket No. 756]
on July 23, 2015;

fled the Amended Disclosure Statement for the Debtors’ Aegddint Chapter 11
Plan of ReorganizatiofDocket No. 758] on July 23, 2015;

filed the Debtors’ Motion for an Order Authorizing the Delbdaio (I) Assume the
Amended and Restated Restructuring Support Agreesnen(ll)(A) Enter into and
Perform Under the Exit Facility Commitment LettéB) Pay Fees and Expenses in
Connection Therewith and (C) Provide Related Indd@es[Docket No. 755] on July
23, 2015;

filed the Notice of Filing of Certain Exhibits and SupplemémtAmended Disclosure
Statement for the Debtors’ Amended Joint ChaptePthh of ReorganizatiofDocket
No. 790] on July 31, 2015;

filed the Notice of Filing of Revised Exhibit and Supplentenfmended Disclosure
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Statement for the Debtors’ Amended Joint ChaptePthh of ReorganizatiofDocket
No. 808] on August 7, 2015;

filed the Notice of Agreements in Principle with Official Cmittee of Unsecured
Creditors and Official Committee of Equity Secufitglders[Docket No. 864] (the
“Notice of Agreements’) on August 19, 2015;

obtained entry of th©rder Granting Debtors’ Motion Pursuant to BankraptCode
Section 1121(d)(1) to Extend the Exclusive Pertodd) File a Chapter 11 Plan and
(I1) Solicit Acceptances TherefDocket No. 915] on August 26, 2015;

filed the Debtors’” Amended Joint Chapter 11 Plan of Reorgation [Docket No. 917]
on August 26, 2015;

fled the Amended Disclosure Statement for the Debtors’ Aegddint Chapter 11
Plan of ReorganizatiofDocket No. 919] on August 26, 2015;

filed the Amended Plan on August 27, 2015;

fled the Amended Disclosure Statement for the Debtors’ Aegddint Chapter 11
Plan of ReorganizatiofDocket No. 933] (the Disclosure Statement”) on August 27,
2015;

obtained entry of th©rder Authorizing the Debtors to (I) Assume the Adeel and
Restated Restructuring Support Agreement and {lli{Ater Into and Perform Under
the Exit Facility Commitment Letter, (B) Pay Feesl &xpenses in Connection
Therewith and (C) Provide Related IndemnifiB®cket No. 926] (the RSA
Assumption/Exit Financing Order”) on August 27, 2015;

obtained entry of th©rder (I) Approving Proposed Disclosure Statememd ¢he

Form and Manner of the Notice of the Disclosuret&tent Hearing, (II) Establishing
Solicitation and Voting Procedures, (I1l) Schedglia Confirmation Hearing, and (V)
Establishing Notice and Objection Procedures fonfdonation of Debtors’ Amended
Joint Chapter 11 Plan of Reorganizatippocket No. 940] (the Disclosure Statement
Order”) on August 28, 2015;

caused a notice regarding the Confirmation Hediwrket No. 943] (the
“Confirmation Hearing Notice”) to be published in th®eno Gazette JournakElko
Daily Free PressHumboldt Surand the national edition dthe Wall Street Journal
(the “Publication Notice”) and to be served in accordance with the Disclsu
Statement Order, as evidenced in &fédavit of Service of Steven Gordfidocket
No. 952] andAffidavit of Publication[Docket No. 1070];

filed the various documents comprising the Planpfrpent on September 18, 2015
and September 252015, October 5, 2015, and October2@15 [Docket Nos. 1024
&, 106Q 1122 & 1134, as may be altered, modified or supplemented ftiome to

3
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time in accordance with the Amended Plan, the Bgptky Code, the Bankruptcy
Rules, the Amended and Restated Restructuring $upgoeement and the Exit
Facility Commitment Letter;

completed, through the Balloting Agent (as defimethe Disclosure Statement),
distribution of the Solicitation Materials (as defd below), consistent with the
Bankruptcy Code, the Bankruptcy Rules, and the l@ssce Statement Order and filed
the Declaration of Christina Pullo of Prime Clerk LLCeBarding the Solicitation of
Votes and Tabulation of Ballots Cast on the DebtArsended Joint Chapter 11 Plan
of ReorganizatiorjDocket No. 1103](the ‘Preliminary Voting Certification”) on
October 2, 2015%nd theSupplementaDeclaration of James Daloia of Prime Clerk
LLC Regarding the Solicitation of Votes and Tabkolatof Ballots Cast on the
Debtors’ Amended Joint Chapter 11 Plan of Reorgaion [Docket No. 1107] (the
“Supplemental Voting Certification” and, together with the Preliminary Voting
Certification, the Voting Certification”) on October 3, 2015;

received objections to the Amended Plan from Joiarga [Docket No. 1048] (the
“Darga Objection”), Brian Tuttle [Docket Nos. 1049, 1051] (th&!ttle Objections’),
James H. Roberson [Docket No. 1063] (tReljerson Objection”), Michael A.

Kremer (the Kremer Objection”) and Stoyan Tachev (thel achev Objection” and,
together with the Darga Objection, the Tuttle Otigets, the Roberson Objection, and
the Kremer Objection, theShareholder Objections’), Cigna Health and Life Insurance
Company [Docket No. 1054] (th&Cigna Objection”), Cummins Rocky Mountain,

LLC [Docket No. 1090] (the Cummins Limited Objection”), and the United States
[Docket No. 1091] (theU.S. Objection”);

filed a proposed form of Confirmation Order [Dockét. fe11107, on October 2,
2015;

fled the Memorandum of Law in Support of Confirmation andrias Reply to
Objections to Confirmation of the Debtors’ Amendeiht Chapter 11 Plan of
ReorganizatiorfDocket No. 1100] (theConfirmation Brief”) on October 2, 2015;

filed the Declaration of Stephen M. Jones in Support of Debtielemorandum of Law
in Support of Confirmation and Omnibus Reply togbpns to Confirmation of the
Debtors’ Amended Joint Chapter 11 Plan of Reorgation (the “Jones Declaration”)
as Exhibit A to the Confirmation Brief, and

filed the Declaration of Barak Klein in Support of Debtors’elhorandum of Law in
Support of Confirmation and Omnibus Reply to Olgest to Confirmation of the
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Debtors’ Amended Joint Chapter 11 Plan of Reorgation (the ‘Klein Declaration”
and, together with the Jones Declaration, theclarations’) as Exhibit B to the
Confirmation Brief.

The United States Bankruptcy Court for the Dista€tDelaware (the Court”) having:

i.  entered the Disclosure Statement Order on Augus2@85 [Docket No. 940];

ii. held a hearing to consider Confirmation of the AdexhPlan on October 6, 2015 (the
“Confirmation Hearing”);

iii.  reviewed the Disclosure Statement, the Amended, BtenPlan Supplement, the
Confirmation Brief, the Voting Certification, theeblarations, the Objections and all
other pleadings, evidence, exhibits, statementsyments and filings regarding
Confirmation of the Amended Plan; and

iv.  heard and considered the statements of counselbather testimony and evidence
proffered and/or adduced at the Confirmation Hegand in respect of Confirmation of
the Amended Plan, the record made at the Confiomdtiearing, and upon all the
proceedings heretofore had in these Chapter 11sCase
NOW THEREFORE, it appearing to the Court that retd¢ the Confirmation Hearing

and the opportunity for any party in interest tgegbto Confirmation have been adequate and
appropriate as to all parties affected or to becédd by the Amended Plan and the
transactions contemplated thereby, and the leghfastual bases set forth in the documents
filed in support of Confirmation and presentedls Confirmation Hearing establish just cause
for the relief granted herein; and after due dediben thereon and good cause appearing
therefor, the Court hereby makes and issues tlenioh Findings of Fact, Conclusions of

Law, and Order:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

IT IS HEREBY DETERMINED, FOUND, ADJUDGED, DECREEMAND
ORDERED THAT:

A. Jurisdiction and Venue
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1. On the Petition Date, the Debtors commenced thg@i€hd1l Cases. Venue in
the Court was proper as of the Petition Date puntsta28 U.S.C. 88 1408 and 1409 and
continues to be proper. Confirmation of the Amehé&an is a core proceeding under 28
U.S.C. 8 157(b)(2). The Court has subject mattasdiction over this matter pursuant to 28
U.S.C. 88 157 and 1334 and thenended Standing Order of Refereffren the United
States District Court for the District of Delawadgted as of February 29, 2012, and exclusive
jurisdiction to determine whether the Amended Rlamplies with the applicable provisions of
title 11 of the United States Code (tHgahkruptcy Code’) and, therefore, should be
confirmed.

B. Eligibility for Relief

2. The Debtors were and are entities eligible forefalinder the Bankruptcy Code.

C. Commencement and Joint Administration of the Chapte 11 Cases

3. On the Petition Date, each of the above-captionedt@s commenced a case
under chapter 11 of the Bankruptcy Code. By poiater of the Court, the Chapter 11 Cases
have been consolidated for procedural purposesamyare being jointly administered
pursuant to Rule 1015 of the Federal Rules of Batklyy Procedure (theBankruptcy
Rules’). The Debtors have operated their business amchaged their properties as debtors in
possession pursuant to Bankruptcy Code sectiong(al@nd 1108. No trustee or examiner
has been appointed in the Chapter 11 Cases.

D. Judicial Notice

4, The Court takes judicial notice of (and deems aghhiinto evidence for
Confirmation) the docket of the Chapter 11 Casekthn related adversary proceeding

maintained by the clerk of the Court, including @éadings and other documents on file, all
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orders entered, all hearing transcripts, and aleexe and arguments made, proffered, or
adduced at the hearings before the Court duringpémelency of the Chapter 11 Cases,
including, without limitation, the hearing to coder the adequacy of the Disclosure Statement
and the Confirmation Hearing. Any resolutions dfj€ations explained on the record at the
Confirmation Hearing are incorporated herein bgmefice. All unresolved objections,

statements, and reservations of rights, includimg®bjections, are overruled on the merits.

E. Estate Representative

5. The Debtors’ chief financial officer, Stephen Mnds, is the authorized
representative of the Debtors and their Estateslfanatters relating to consummation and
implementation of thésmendedPlan.

F. Burden of Proof

6. Based on the Court’s review of the evidence subnhith support of
Confirmation, including, without limitation, the Dlarations proffered as testimony, the
Debtors have met their burden of proving the eléameh Bankruptcy Code section 1129 by a
preponderance of the evidence. The Court alsa fihdt the Debtors have satisfied the
elements of Bankruptcy Code section 1129 by cledr@nvincing evidence.

G. Service of Solicitation Materials; Adequate and Sdicient Notice; Voting
Certification

7. As evidenced in the Voting Certification profferad testimony, the Debtors
complied with the notice and service requiremenis procedures with respect to solicitation
of votes, and distribution of notices of non-votsigitus or other notices as approved in the

Disclosure Statement Order. No objections weesl fiith respect to the Voting Certification.
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Such notice was adequate and sufficient, and ner ahfurther notice is or shall be required.

8. All procedures used to (a) provide notice and ithste the materials necessary
to vote on the Amended Plan (collectively, ti8slfcitation Materials’) to the applicable
Holders of Claims and Interests entitled to voteréon and (b) tabulate the Ballots and Master
Ballots (as defined in the Disclosure StatementitMgtwere fair and conducted in accordance
with the Disclosure Statement Order, the Bankru@@oge, the Bankruptcy Rules, the Local
Rules of Bankruptcy Practice and Procedure of tAaekBuptcy Court for the District of
Delaware (the Local Rules’), and all other applicable orders, and federaies and local
laws, rules and regulations (collectively, thipplicable Laws’).

9. As evidenced by the Voting Certification, all Baslovere tabulated properly,
and votes for acceptance and rejection of the Ae@rtlan were solicited in good faith and
complied with Bankruptcy Code sections 1125 and61Bankruptcy Rules 3017 and 3018,
the Disclosure Statement Order and all applicabdeigpions of the Bankruptcy Code, the
Bankruptcy Rules and all other Applicable Laws.

10. Each of the Debtors and, to the extent applicdhbler respective agents,
directors, members, partners, officers, employadsisors and attorneys have solicited votes
on the Amended Plan in good faith and in compliangb the applicable provisions of the
Disclosure Statement Order, the Bankruptcy Code Bankruptcy Rules and all other
Applicable Laws.

H. Bankruptcy Rule 3016

11. The Amended Plan is dated and identifies the estgubmitting it, thereby
satisfying Bankruptcy Rule 3016(a). The filingtbe Disclosure Statement with the clerk of

the Court satisfied Bankruptcy Rule 3016(b).
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. Confirmation Hearing Notice

12.  The Debtors published the Confirmation Hearing dloin theReno Gazette
Journal Elko Daily Free PressHumboldt Sunand the national edition dihe Wall Street
Journal and served the Confirmation Hearing Notice in adance with the Disclosure
Statement Order, as evidenced in @extificate ofPublication[Docket No. 1070] and the
Affidavit of Service of Steven Gordfibocket No. 952].

J. Voting Results

13.  On October 2, 2015, the Balloting Agent filed thetig Certification with the
Court. As evidenced by the Voting Certificatiomtes to accept or reject the Amended Plan
have been solicited and tabulated fairly, in goaithf and in a manner consistent with the
Bankruptcy Code, the Bankruptcy Rules, and thel@ssce Statement Order.

K. Deemed Acceptance by Unimpaired Classes of Claimad Interests

14. Classes 3, 5, and 7 are Unimpaired under the AndeRtin and the Holders of
Claims and Interests in such Classes are conclysieemed to have accepted the Amended
Plan pursuant to Bankruptcy Code section 1126(f).

L. Acceptance by Impaired Classes of Claimand-taterests

15. Claims in Classes 1, 2 anda&d-nterests-in-Classdie Impaired by the
Amended Plan and have voted to accept the Amentder & established by the Voting
Certification.

16.  The three Holders of Claims in Class 6 who votedlenAmended Plan—John
JehnrM. Connor, Richard Perel, and “Lead Plaintiff Angi®lomnitsky—voted to reject the
Amended Plan. However, each of the Holders’ Subatdd Securities Claims was the subject

of a claims objection filed by the Debtors befoep®&mber 20, 2015. The Disclosure
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Statement Order provided that “[i]f the Debtors éndiled an objection or request for
estimation as to a Claim at least eight (8) calenidgs before the Voting Deadline, such
Claim is temporarily disallowed for voting purposady and not for purposes of allowance or
distribution,” and “[i]f any creditor equity sectyiholder seeks to challenge the allowance of
its Claim or Interest for voting purposes, the d@amdor equity security holder shall be required
to file with the Court a motion for an order pursu#é Bankruptcy Rule 3018(a) . . .
temporarily allowing such Claim or Interest for wof purposes in a different amount?’

None of the Holders of such Subordinated Securiesns filed a Rule 3018(a) Motion (as

defined in the Disclosure Statement Order) by thpt&nber 25, 2015 deadliné-Therefore,

the votes of the Holders of Subordinated Securiiltémsaranay bedisallowed for voting

the-Holders-of Claims-in-Class-6-are-conclusivalyd Class 6 may hdeemed to have

accepted the Amended Plan in accordance with Ar8cB thereof. Fhus; The Amended Plan

however,satisfies Bankruptcy Codeecticnsection1129(a)8)and-10) without regard to the

acceptance or rejection of the Amended Plan bys@as
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M. Modifications to Amended Plan

17. The Debtors have modified Article 1.159 of the Anhed Plan as follows:

1.159: “Released Paftyneans each of the following solely in their capaei$ such: (a) each
Holder of Notes Claims who is a Consenting Notedgldb) the Indenture Trustee; (c) Scotiabank;Wblls
Fargo; (e) each Holder of the Secured Swap ClainfSecured ABL Claims; (f) the DIP Agent; (g) theFDI
Lenders; (h) the DIP Backstop Lenders; (i) the Edtility Lenders and any agent, trustee or similar
representative of the Exit Facility Lenders undex Exit Facility; (j) with respect to the foregoiregtities in
clauses (a) through (i), their respective curranfoomer directors, managers, officers, affiliatpartners,
consultants, financial advisors, subsidiaries, @pals, members, employees, agents, managed funds,
representatives, attorneys and advisors, togethibrtieir successors and assigns; and (k) the Eghficers,
managers, directors, employees, financial advisdterneys, accountants, consultants, and othdedaionals,
in each case in their capacity as such, and ordgrifing in such capacity.

18. The Debtors have modified Article 9.5 of the Ameshddan as follows:

9.t Exculpation. Notwithstanding anything contained herein to thecontrary, on the
Confirmation Date and effective as of the EffectivdDate and to the fullest extent
permitted by applicable law, the Exculpated Partiesshall not have nor incur any
liability for any claim, cause of action, or otherassertion of liability solely for any
act taken or omitted during the Chapter 11 Cases imr in connection with, related
to, or arising out of the Restructuring Transaction the Chapter 11 Cases, the DIP
Facility, the Exit Facility, the Original Restructuring Support Agreement, the
Amended and Restated Restructuring Support Agreemdnthe restructuring of
Claims and Interests during the Chapter 11 Caseshé negotiation, formulation,
preparation, administration, consummation and/or inplementation of the Plan or
any contract, instrument, document, or other agreerant entered into in connection
with the Plan (including the Restructuring Documens) or any other matter relating
to the Debtors or their operations;_provided however, that the foregoing
exculpation shall not affect the liability of any Exculpated Party that otherwise
would result from any act or omission to the extenthat such act or omission is
determined by a Final Order to have constituted aatal fraud, willful misconduct,
or gross negligence.

N. Plan Supplement

19. The documents identified in the Plan Supplemeneviked as required and
were modified and supplemented in accordance wwghAmended Plan and Applicable Laws.
Notice of such documents was good and proper inrdance with the Bankruptcy Code, the
Bankruptcy Rules, the Disclosure Statement OrddrAgpplicable Laws, and no other or
further notice is or shall be required. Subjectite terms of the Amended Plan, this
Confirmation Order, the Amended and Restated Resiiag Support Agreement, and the

Exit Facility, the Debtors are authorized to modifyd amend the Plan Supplement through

11
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and including the Effective Date, and to take atians necessary and appropriate to effect the
transactions contemplated therein through, incw@ind following the Effective Date.

0. Compliance with the Requirements of Bankruptcy CodeSection 1129

a. Bankruptcy Code Section 1129(a)(1)—Compliance ef Amended Plan with
Applicable Provisions of the Bankruptcy Code

20. The Amended Plan complies with all applicable psiowvis of the Bankruptcy
Code as required by Bankruptcy Code section 11dp(ajcluding, without limitation,
Bankruptcy Code sections 1122 and 1123.

b. Bankruptcy Code Sections 1122 and 1123(a)(1)—Pr&fessification

21.  Article 1l of the Amended Plan designates ClasdeGlaims and Interests other
than Administrative Expense Claims, Profession& €E&ims, DIP Facility Claims and Priority
Claims (which are not required to be designatedgymant to Bankruptcy Code section
1123(a)(l)). As required by Bankruptcy Code sattld22(a), each Class of Claims and
Interests contains only Claims or Interests thatsarbstantially similar to the other Claims or
Interests within that Class. Valid reasons exstdeparately classifying the various Classes of
Claims and Interests created under the Amendeddpidrtherefore the Amended Plan does
not unfairly discriminate among holders of Claimslaterests. Thus, the Amended Plan
satisfies Bankruptcy Code sections 1122 and 11dB(a)

c. Bankruptcy Code Sections 1123(a)(2) and 1123(a)&)ecification of
Unimpaired and Impaired Classes

22.  Article 1l of the Amended Plan specifies that Claiand Interests in Classes 3,
5, and 7 are Unimpaired. Administrative Expensait®¥, DIP Facility Claims, Professional
Fee Claims and Priority Claims, which are not di@ssunder the Amended Plan, also are

Unimpaired. Article Il of the Amended Plan furthgpecifies the treatment of each Impaired

12
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Class under the Amended Plan, which are Classs4,, 6 and 8. The Amended Plan,
therefore, satisfies Bankruptcy Code sections 1d)23) and 1123(a)(3).

d. Bankruptcy Code Section 1123(a)(4)—No Unfair Disination

23.  Article Il of the Amended Plan provides the saneatment for each Claim or
Interest within a particular Class unless the Holoflea particular Claim or Interest has agreed
to a less favorable treatment with respect to <tieim or Interest. The Amended Plan,
therefore, satisfies the requirements of Bankru@oge section 1123(a)(4).

e. Bankruptcy Code Section 1123(a)(5)—Adequate Meansmplementation of
the Amended Plan

24. The Amended Plan, the various documents and agreéerset forth in the Plan
Supplement and other related documents provideuatiegnd proper means for the Amended

Plan’s implementation and the Debtdi@sve established that theyll have sufficient Cash to

make all payments prescribed pursuant to the AnteRden. Moreover, the Amended Plan
provides adequate means for its implementatiofydintg, without limitation: (a) the entry

into the (i) New First Lien Term Loan Credit Fagili (i) Exit Facility, (iii) Stockholders
Agreement, (iv) New Intercreditor Agreement and ll@w Warrant Agreement; (b) the
issuance of the New Common Stock, the New Warrantisthe New Second Lien Convertible
Notes and the exemption of such issuances fromettistration and prospectus delivery
requirements of Section 5 of the Securities Act ang other applicable law requiring
registration and/or delivery of prospectuses ptiothe offering, issuance, distribution or sale
of securities; (c) the formation and corporate goaace of the Reorganized Debtors and the
adoption of the New Organizational Documents; (@ tonsummation of the Restructuring

Transaction; (e) the authorization to effectuateutieents and transactions; (f) the exemption

13
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from certain transfer taxes and recording fees;(@hdhe cancellation of all notes, instruments,
certificates or other documents evidencing Claimgnterests unless otherwise provided in the
Amended Plan or this Confirmation Order. The Anezhélan, therefore, satisfies the
requirements of Bankruptcy Code section 1123(a)(5).

f. Bankruptcy Code Section 1123(a)(6)—Non-Voting Eg@ecurities

25.  The New Common Stock to be issued under the Amefdkrd shall constitute
a voting equity security. Additionally, the New danizational Documents attached as Exhibit
A to the Plan Supplement provide that the ReorganRebtors shall not issue non-voting
equity securities, but only to the extent requibydBankruptcy Code section 1123(a)(6). The
Amended Plan, therefore, satisfies the requiremehBankruptcy Code section 1123(a)(6).

g. Bankruptcy Code Section 1123(a)(7)—Designation mé®ors and Officers

26. Article 4.5 of the Amended Plan describes the maonheelection of directors
and officers of Reorganized ANV. The identity ofygoerson proposed to serve as a director

or officer of Reorganized ANWavéhasbeen disclosed in Exhibit G to the Plan Supplement

Applicable Laws-and-publiepelicy The Amended Plan, therefore, satisfies the remants of

Bankruptcy Code section 1123(a)(7).

h. Bankruptcy Code Section 1123(b)—Discretionary Cotgef the Amended

Plan
27.  The other provisions of the Amended Plan, includinghout limitation, those

relating to the impairment or unimpairment of Cé&ssef Claims and Interests, the assumption

14
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or rejection of executory contracts and unexpiesbés, the issuance of the New Common
Stock, the New Warrants and the New Second Liernv@tible Notes, the Released Parties
and the Amended Plan’s release provisions, the AeePlan’s exculpation and injunction
provisions, and the RestructuriAgansactionfransactionare appropriate and consistent with
the applicable provisions of the Bankruptcy Codéerefore, the Amended Plan satisfies the
requirements of Bankruptcy Code section 1123(b).

i. Bankruptcy Code Section 1123(d)—Curing Defaults

28. The Amended Plan satisfies the requirement undekmatcy Code section
1123(d) that any amounts necessary to cure anyltefander executory contracts and
unexpired leases to be assumed under the Amendadh&Ve been determined in accordance
with the relevant underlying agreement and appicabnbankruptcy law.

j. Bankruptcy Code Section 1129(a)(2)—The Debtors’ @i@nce with
Applicable Provisions of the Bankruptcy Code

29. The Debtors, as proponents of the Amended Plare bamnplied with all
applicable provisions of the Bankruptcy Code asured by Bankruptcy Code section
1129(a)(2), including, without limitation, Bankrugyt Code sections 1125 and 1126 and
Bankruptcy Rules 3017, 3018 and 3019. In particulze Debtors are eligible debtors under
Bankruptcy Code section 109 and proper proponemigeruBankruptcy Code section 1121(a).
Furthermore, the solicitation of acceptances act&ns of the Amended Plan: (a) complied
with the Disclosure Statement Order; (b) compligthwall Applicable Laws governing the
adequacy of disclosure in connection with suchcgation; and (c) occurred only after
disclosing “adequate information,” as defined imBaiptcy Code section 1125(a), to Holders

of Claims and Interests entitled to vote on the Adasl Plan. The Debtors, and their
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respective officers, managers, directors, emplgyeencial advisors, attorneys, accountants,
consultants, and other Professionals, in each inabeir capacities as such, have acted in
“good faith” within the meaning of Bankruptcy Codection 1125(e). The Amended Plan,

therefore, satisfies the requirements of Bankru@oge section 1129(a)(2).

k. Bankruptcy Code Section 1129(a)(3)—Proposal ofAhended Plan in Good
Faith

30. Based on the record before the Court, includingesiimony and evidence
proffered or adduced at or prior to the Confirmatidearing, the Debtors have proposed the
Amended Plan in good faith and not by any mearnsidden by law. Consistent with the
overriding purpose of chapter 11 of the Bankrug@ode, the Plan maximizes recoveries to
Holders of Claims against and Interests in the Babthrough the Debtors’ reorganization,
and the Debtors will emerge from chapter 11 wittapital structure and sufficient liquidity
necessary for the Debtors to effectuate the Amemrtdand and otherwise conduct their
business. The Restructuring Transaction to beopedd under or in connection with the
Amended Plan is an essential element of the AmeRdmad and the terms of the various
agreements evidencing the Restructuring Transaetienn the best interests of the
Reorganized Debtors, the Debtors, the Debtors’'teéstand Holders of Claims and Interests,
and were negotiated and obtained in good faithsolrdetermining, the Court has examined
the totality of the circumstances surrounding tiegfof the Chapter 11 Cases, the Amended

and Restated Restructuring Support AgreementAthendedPlan, the process leading to the

formulation of the Amended Plan and Confirmationgd dhe Objections. The Chapter 11

Cases were filed, and the Amended Plan was propestdthe legitimate purpose of allowing
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the Debtors to reorganize and emerge from bankyupiith a capital structure that will allow

them to satisfy their obligations with sufficiemuidity and capital resources to operate their
business after the Effective Date. The Amended,Rlgerefore, satisfies the requirements of
Bankruptcy Code section 1129(a)(3).

I.  Bankruptcy Code Section 1129(a)(4)—Court ApprovfaCertain Payments as
Reasonable

31. Payments made or to be made by the Debtors foicesrer for costs and
expenses incurred in connection with the Chapte€ades prior to the Effective Date, or in
connection with the Amended Plan and incidentah® Chapter 11 Cases, including all
Professional Fee Claims, have been approved bgreosubject to the approval of, the Court

as reasonable. After the Effective Date, the Cauittretain jurisdiction with respect to

applications for allowance of Professional Feer@aand expenses incurred up to and through

the Effective Date in accordance with Article 22tlee Amended Plan. The Amended Plan,
therefore, satisfies the requirements of Bankru@oge section 1129(a)(4).
m. Bankruptcy Code Section 1129(a)(5)—Disclosure @ntdy of Proposed

Management an€ompensation of Insiders and Consistency of Managem
Proposals witlthe Interests of Creditors and Public Policy

32. In Exhibit G to the Plan Supplement, the Debtorgeharovided the necessary
disclosures regarding proposed directors and offioé the Reorganized Debtors following
emergence from chapter 11, as required by Bankyuptde section 1129(a)(5)(A), and have
also disclosed the nature of compensation of insi¢ies defined in Bankruptcy Code section
101) who will be employed or retained by the Reaizd Debtors, as required by Bankruptcy
Code section 1129(a)(5)(B). The Amended Planetheg, satisfies the requirements of
Bankruptcy Code section 1129(a)(5).

n. Bankruptcy Code Section 1129(a)(6)—Approval of Ratenges
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33. The Amended Plan does not contain any rate chasggsct to jurisdiction of
any governmental regulatory commission and will rejuire governmental regulatory
approval. Therefore, Bankruptcy Code section 14f8J does not apply to the Chapter 11
Cases.

0. Bankruptcy Code Section 1129(a)(7)—Best IntereétSreditors and Interest
Holders

34. The Amended Plan satisfies Bankruptcy Code sedti#t9(a)(7). The
liquidation analysis attached as Exhibit D to thecldsure Statement (théiquidation
Analysis’) and the other evidence related thereto, as sumatted by the evidence proffered
or adduced at or prior to the Confirmation Hearingluding the methodology used and
assumptions made in the Liquidation Analysis, (&) @ersuasive and credible as of the dates
such evidence was prepared, presented or proff@edhave not been controverted by other
persuasive evidence, (c) are based upon reasasatblsound assumptions, and (d) provide a
reasonable estimate of the liquidation value ofDledtors’ Estates upon a hypothetical
conversion of the Chapter 11 Cases to cases uodapter 7 of the Bankruptcy Code.

35.  With respect to Classes 1, 2, 4, 6, and 8, the ihegh&Classes under the
Amended Plan, Holders of Claims or Interests irhe@lass have accepted or been deemed to
have accepted the Amended Plan or will receive utite Amended Plan, on account of their
respective Claims or Interests, property of a vaaseof the Effective Date, that is not less
than the amount that each such Holder would haseived if the Debtors had liquidated on
the Effective Date under chapter 7 of the Bankrny@ode. The Amended Plan, therefore,
satisfies the requirements of Bankruptcy Code eectiLl29(a)(7).

p. Bankruptcy Code Section 1129(a)(8)—Acceptance efAmended Plan by
Each Impaired Class
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36. Impaired Classes 1, and 4—and-{8]affirmatively voted to accept the Amended

Plan—and In addition,Impaired Class &may bedeemed to have accepted the Amended Plan

in accordance with Article 3.3 thereohdditionally—in-accordance-with-Article-3-3-of the

ed

g. Bankruptcy Code Section 1129(a)(9)—Treatment oin@eEntitled to Priority
Pursuant to Bankruptcy Code Section 507(a)

37. The treatment of Administrative Expense Claimssaisforth in Article 2.1 of
the Amended Plan, Professional Fee Claims, asosit ih Article 2.2 of the Amended Plan,
Priority Claims, as set forth in Article 2.3 of tllenended Plan, and DIP Facility Claims, as set
forth in Article 2.4 of the Amended Plan, is in aodance with the requirements of Bankruptcy
Code section 1129(a)(9). The Amended Plan, thexefatisfies Bankruptcy Code
section 1129(a)(9).

r. Bankruptcy Code Section 1129(a)(10)—Acceptancethyeast One Impaired
Class of Claims

38. As set forth in the Voting Certification and here®®lasses 1, 2, and 4 have

affirmatively voted to accept the Amended Rlamd Class 6 may be deemed to have accepted

the Amended Plan in accordance with Article 3.3d¢b& As such, there is at least one Class

of Claims that is Impaired under the Amended Plat has accepted the Amended Plan, thus
satisfying Bankruptcy Code section 1129(a)(10).

s. Bankruptcy Code Section 1129(a)(11)—Feasibilityhef Amended Plan

39. The Amended Plan is feasible and satisfies theinemants of Bankruptcy Code

section 1129(a)(11). THeeelarationsthe Disclosure-Statement-and-thenEiabProjections
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attached-as-Exhibit- C-thereto-estalgiddence proffered or adduced at the Confirmation

Hearing including, without limitation, the Debtoragtcess to up to $95 million in exit financing,

establisheghat the Reorganized Debtors will have sufficiemtds available to meet their
obligations under the Amended Plan anl-have-theabilityteservice their debt obligations.

Further uncontrovertecevidence proffered or adduced at or prior to tl@fldmation Hearing,

which evidence is reasonable, persuasive and teedibd-which-hasiot-been-controverted-by

thatthe Debtors-have-secyrastablishes that the Amended Plan is feasibleCordirmation

of the Amended Plan is not likely to be followed thyg Reorganized DebterBebtors-erany

liquidating or requiring further

financial reorganization except as may be otherwise contemplated by thendied Plan.

Such evidence establishes that the ReorganizedbBélbusiness plan contemplates that the

Reorganized Debtors intend to raise the capitadsssry to complete construction of a mill to

process sulfide ore; provided, that the Reorganizeltors may pursue a sale transaction

outside of bankruptcy. For the avoidance of donbthing in this Confirmation Order shall

constrain the actions of the board of directorfkebrganized ANV or governing bodies of the

other Reorganized Debtors, or such board's or gowgeibodies' respective ability to act, in

furtherance of its fiduciary duties under all Agplble Laws.

t. Bankruptcy Code Section 1129(a)(12)—Payment ofuSday Bankruptcy Fees

40.  Article 10.11 of the Amended Plan provides thatfedls payable by the Debtors
under 28 U.S.C. § 1930(a) shall be paid for eadrtqu (including any fraction thereof) until
the Chapter 11 Cases are converted, dismissed®ed;| whichever occurs first. The

Amended Plan, therefore, satisfies the requiremehBankruptcy Code section 1129(a)(12).
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u. Bankruptcy Code Sections 1129(a)(13), 1129(a)(1429(a)(15), and
1129(a)(16)

41. The Debtors do not have any “retiree benefits” paots as such term is defined

in Bankruptcy Code section 1114, and the Debtorsatoowe any domestic support
obligations, are not individuals, and are not nofipcorporations. Therefore, Bankruptcy
Code sections 1129(#13), 1129(a)d14), 1129(a)E15), and 1129(a)(16) do not apply to
the Chapter 11 Cases.

v. {Bankruptcy Code Section 1129(b)—Classification t#ifis and Interests and
Confirmation of Amended Plan over Rejecting Class

42.  Notwithstanding the fact that Cla8s{6 did not affirmatively vote to accepthe

Amended Plan and Class 8 voted to rejbet Amended Plan, the Amended Plan may be

confirmed pursuant to Bankruptcy Code section 149 because: (i) at least one Impaired
Class of Claims (Classes 1, 2 and 4) voted to adtepAmended Plan and (i) the Amended
Plan satisfies the requirements of Bankruptcy Ceet#ion 1129(b) with respect to
ClasClasses 6 an8. Specifically, no Class of Claims or Interestssimilar legal rights is
receiving different treatment under the AmendedPéand no Holder of any junidZlaim or
Interest will receive any recovery under the Ameh&tan. Accordingly, the Amended Plan
does not violate the absolute priority rule, does umfairly discriminate and is fair and
equitable with respect t6las€lasses 6 an8. Further, no senior Class is receiving more tha

full recovery on account of its ClaimsAllowed Class 6 Claims, if any, arose out of the

purchase or sale of Existing Equity Interests améccordance with Bankruptcy Code section
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510(b), have the same priority as Existing Equitietests. Therefore, the classification and

treatment of such Class 6 Claims is consistent ®#@hkruptcy Code section 1122.

43.  Accordingly, the Amended Plan satisfies the reaqo@ets of Bankruptcy Code
section 1129(b) and may be confirmed even thougtkBg@tcy Code section 1129(a)(8) is not
satisfied. After entry of this Confirmation Ordand upon the occurrence of the Effective

Date, the Amended Plan shall be binding upon thieléts ofClaims in Class 6, regardless of

whether they are deeméd accept or reject the Amended RlandInterests in Class B.

w. Bankruptcy Code Section 1129(c)—Only One Plan

44.  Other than the Amended Plan (including previousiees thereof), no other
plan has been filed for the Debtors in the ChapiielCases. The Amended Plan, therefore,
satisfies the requirements of Bankruptcy Code sectil29(c).

X. Bankruptcy Code Section 1129(d)—Principal PurposAmended Plan is Not
Avoidance of Taxes or the Application of Sectiowfsthe Securities Act

45.  The principal purpose of the Amended Plan is netatoidance of taxes or the
avoidance of the application of Section 5 of theusiées Act (15 U.S.C. § 77e), and there
has been no filing by any Governmental Unit assgréiny such attempted avoidance. The
Amended Plan, therefore, satisfies the requiremehBankruptcy Code section 1129(d).

P. Satisfaction of Confirmation Requirements

46. Based upon the foregoing, the Amended Plan satidfie requirements for
Confirmation set forth in Bankruptcy Code sectidr?9.
Q. Good Faith
47.  Based upon the record before the Court in the @nalt Cases, including all

testimony and evidence proffered or adduced atrior po the Confirmation Hearing, the
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Debtors, the Creditors Committee, the Equity Corteait the Consenting Noteholders, the Exit
Facility Lenders, the Secured Lenders, the DIP kesidthe DIP Agent, the DIP Backstop
Lenders, the Indenture Trustee, and the respegfiieers, managers, directors, employees,
financial advisors, attorneys, accountants, coastdf and other professionals retained by all of
the foregoing Persons, in each case in their cipasisuch, and only if serving in such
capacity, have acted in good faith (including, wih limitation, within the meaning of
Bankruptcy Code sections 1125(e) and 1126(e))espect of the Amended Plan and the arm’s
length negotiations among the parties with resp@¢he formulation thereof and will continue
to act in good faith if they proceed to (a) conswaterthe Amended Plan and the agreements,
settlements, transactions, issuances and trargiatemplated thereby and (b) take the actions
authorized and directed by this Confirmation Orded the Amended Plan.

R. Restructuring Transactions

48. The Restructuring Transactions contemplated in raecwe with Article 1V of
the Amended Plan, including, without limitationi) the entry into (a) the New First Lien
Term Loan Credit Faclility, (b) the Exit Facilityg)(the Stockholders Agreement, (d) the New
Intercreditor Agreement and (e) the New Warrante&gnent; (ii) the issuance of (a) New First
Lien Term Loans, (b) New Second Lien Convertibletddéo (c) New Common Stock and (d)
New Warrants; and (iii) the adoption of the New @wgational Documents, are necessary and
appropriate for consummation of the Amended Plahthe success and feasibility thereof,
have been negotiated in good faith, at arm’s lengtial are in the best interests of the
Debtors, their Estates, the Reorganized Debtois,Huiders of Claims and Interests, and
shall, upon the Effective Date, constitute valisthding and enforceable documents and

agreements on all parties thereto or deemed tambadothereby, not in conflict with any
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federal, state or local law.

S. Disclosure of Agreements and Other Documents

49. The Debtors have disclosed all material facts abloeitAmended Plan,
including, without limitation, facts regarding: (#)e adoption of the New Organizational
Documents and the terms thereof; (b) the seledtfatirectors and officers of the Reorganized
Debtors; (c) the issuance of shares of New CommonkSthe New Warrants and the New
Second Lien Convertible Notes, the issuance of @mmon Stock upon exercise of the
New Warrants and the issuance of shares of New @wn#tock upon the conversion of the
New Second Lien Convertible Notes; (d) the enttg ithe New First Lien Term Loan Credit
Agreement and the New Second Lien Convertible Nbtefnitive Agreement, and the grant
and perfection of the Liens on and security intisr@s the assets and properties of the
Reorganized Debtors created or evidenced (or ptegdo be created or evidenced) by the
security agreements, pledge agreements, collassginments, control agreements, mortgages,
deeds, financing statements and other documentsemgnts and instruments executed and/or
delivered in connection with the New First Lien firetoan Credit Agreement and/or the New
Second Lien Convertible Notes Definitive Agreemén); the adoption, execution and
implementation of the other documents, instrumesgiseements, actions and matters provided
for under the Amended Plan involving corporatecatdito be taken by or required of the
Debtors or the Reorganized Debtors, including testRicturing Transactions; (f) the securities
registration exemptions for the offering, issuaraistribution and sale of shares of New
Common Stock, the New Warrants, and the New Set@md Convertible Notes, and the
offering, issuance, distribution and sale of Newr@wmn Stock upon exercise of the New

Warrants or the conversion of the New Second Lienv€rtible Notes, as applicable; (g) the
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exemption of the requirement to pay certain taxegeu Bankruptcy Code section 1146(a); (h)
the Management Incentive Plan and Post-EmergengeElgloyee Retention Program, and
other employment-related agreements, plans and-gmsy (i) the adoption, execution and
delivery of all other material contracts, leasestruments, certificates, releases, indentures,
supplemental indentures and other agreements ddiatany of the foregoing; and (j) the
selection and designation of the Creditor Represimet and the New Warrant Representative.

T. Implementation of Other Necessary Documents and Agements

50. All documents and agreements necessary to implethenrAmended Plan,
including, without limitation, those contained imet Plan Supplement, which are incorporated
into and are a part of the Amended Plan as séht forArticle 1.144 of the Amended Plan,
and all other relevant and necessary documentagreements relating to the Amended Plan

or the transactions contemplated thereby-inthe bestinterestsof the Debters, the

rehave been negotiated in good

faith and at arm’s length. The Debtors have egettreasonable business judgment in
determining to enter into all such documents angegents and have provided sufficient and
adequate notice of such documents and agreemepities in interest.

U. Executory Contracts and Unexpired Leases; Adequatéssurance

51. The Debtors have exercised reasonable businessguddn determining
whether to assume, assume and assign, or rejdttoédleir executory contracts and
unexpired leases as set forth in Article V of thmehded Plan, Exhibit | to the Plan
Supplement, or otherwise, and in this Confirmati@naler.

52.  The assumption, assumption and assignment, otticgjeaf executory contracts

and unexpired leases pursuant to this ConfirmaDasher and in accordance with Article V of
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the Amended Plan is integral to the Amended Plahisuin the best interests of the Debtors,
their Estates, Holders of Claims and Interests, @hér parties in interest.

53. The Debtors have satisfied the provisions of Baptay Code section 365 with
respect to the assumption or rejection of executontracts and unexpired leases as
contemplated by the Amended Plan. The Debtors peweded adequate assurance of future
performance for each of the executory contractswarekpired leases that are being assumed
by the Reorganized Debtors, as applicable, purswatite Amended Plan. The Debtors have
cured or provided adequate assurance that the &apeg Debtors will cure defaults (if any)
under or relating to each of the executory consractd unexpired leases that are being
assumed by the Reorganized Debtors, as appligalnsyant to the Amended Plan.

V. Intercompany Claims

54.  Further to Article 2.11 of the Amended Plan, thébdes have determined, with
the consent of the Requisite Consenting Partiesxtimguish the Intercompany Claims by way
of contributions to capital of the respective ohlgys, and such extinguishment and
contributions shall occur immediately, and withdwtther action, upomntry-efthis

Confirmation Ordehe Effective Date

W. Substantive Consolidation for Plan Purposes Only

55.  The consolidation of the Debtors’ Estates intorglsi consolidated Estate,
solely for all purposes associated with Confirmatamd consummation of the Amended Plan,
in accordance with Article 4.2 thereof, avoids ihefficiency of proposing, voting on, and
making distributions on account of entity-spectiiaims and Interests and is justified in these
Chapter 11 Cases.

X. Valuation
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56. The valuation analysis attasth as Exhibit E to the Disclosure Statement (the

“Valuation Analysis’), the Klein Declaration, and the other evidendateg thereto, as

supplemented by the evidence proffered or adduted prior to the Confirmation Hearing,

including the methodology used and the assumptasde in the Valuation Analysis, provide

the basis for the Amended Plan and (a) are realnadrsuasive, credible and accurate as of

the dates such evidence was prepared, presentgwftared, (b) havenot been controverted

by otherpersuasive evidence, (c) use reasonable and amimprethodologies and

assumptions, and (d) are consistent with geneaalbepted valuation methodologies approved

by Courts in this District.See e.g, In re Coram Healthcare Corp315 B.R. 321, 337

(Bankr. D. Del. 2004)In re Nellson Nutraceutical, Inc356 B.R. 364, 370 (Bankr. D. Del.

2006);In re Am. Home Morg. Holdings, Inct1l B.R. 181, 192 (Bankr. D. Del. 2009);re

Spansion, In¢.426 B.R. 114, 131 (Bankr. D. Del. 2010).

Y. Releases, Exculpation and Injunction

57. 56-The release, exculpation, and injunction provisisesforth in the Amended
Plan (as modified herein), including, without ligtibn, the releases, exculpations and
injunctions contained in Article I1X of the Amend&dan (as modified herein), constitute good
faith compromises and settlements of the matteverea thereby. Such compromises and
settlements are: (i) made in exchange for goolllalsde and adequate consideration provided
by the Persons being released or exculpated amdsexi good faith settlements and
compromises of the claims being released; (ilhm Ibest interests of the Debtors, their Estates,
and Holders of Claims and Interests; (ii) faircessary, equitable, and reasonable; and (iv)
integral elements of the resolution of the ChapterCases in accordance with the Amended

Plan. Proper, timely, adequate and sufficientaeotif the release, exculpation and injunction
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provisions set forth in the Amended Plan, inclugdmghout limitation, the releases,
exculpations and injunctions contained in Articke df the Amended Plan (as modified herein),
has been provided in accordance with the Bankru@tge, the Bankruptcy Rules, the orders
of the Court and due process. Interested partige had a sufficient and adequate
opportunity to object to such provisions and berdhess to their objections, and no further
notice of such provisions is required for entrytliis Confirmation Order. Each of the release,
exculpation, and injunction provisions set forthtiie Amended Plan (as modified herein) and
this Confirmation Order is: (a) within the juristdon of the Court under 28 U.S.C.

88 1334(a), 1334(b), and 1334(d); (b) an essemigdns of implementing the Amended Plan
pursuant to Bankruptcy Code section 1123(a)(5)a(c)ntegral element of the transactions
incorporated into the Amended Plan; (d) confernmgterial benefit on, and is in the best
interests of, the Debtors, their Estates, and Hsldé Claims and Interests; (e) important to
the overall objectives of the Amended Plan to resall Claims and Interests, and the
Debtors’ organization, capitalization, operationd aeorganization, in accordance with the
Amended Plan; and (f) consistent with Bankruptcyl€sections 105, 1123 and 1129 and
other applicable provisions of the Bankruptcy Cade any other Applicable Laws.

Z. ¥-—Conditions to Effective Date

58. 57-Each of the conditions precedent to the EffectiateDset forth in Article
8.1 of the Amended Plan is reasonably likely toshsfied or waived in accordance with the
Amended Plan.

AA. Z-Retention of Jurisdiction

59. 58-The Court may properly retain jurisdiction over rattters arising out of or

related to the Chapter 11 Cases, the Debtors, ¢doeganized Debtors and the Amended Plan
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after the Effective Date, to the fullest extentrpited by law, in accordance with Article 10.1
of the Amended Plan.
* * * * *
ORDER
ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED, DECREE. AND
DETERMINED THAT:

A. Confirmation of Amended Plan

1. The Amended Plan and each of its provisions, aludeents and agreements
necessary for its implementation, including, withéwonitation, those contained in the Plan
Supplement, which are incorporated into and arara gf the Amended Plan as set forth in
Article 1.144 of the Amended Plan, and all othdevant and necessary documents and
agreements are APPROVED and CONFIRMED pursuantatakiptcy Code section 1129.
The terms of the Amended Plan, the Plan Supplermettall exhibits and addenda thereto are
incorporated by reference into, and are an intggal of, this Confirmation Order (subject to
any provision incorporated by such reference bgmgerned by an express and contradictory
provision herein).

B. Obijections to Amended Plan Overruled

2. All parties have had a full and fair opportunity litigate all issues raised by the
Objections, or which might have been raised, aredQbjections have been fully and fairly
litigated.

3. To the extent that any Objections, reservationgghits, requests, statements, or
joinders to Objections to Confirmation, includingadonnection with the designation of votes

pursuant to Bankruptcy Code section 1126(e), hatebaen withdrawn, waived, or settled
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prior to entry of this Confirmation Order or othese resolved or adjourned for later
adjudication by the Court as stated on the recdrtheo Confirmation Hearing, they are hereby

overruled on the merits.

C. Findings of Fact and Conclusions of Law

4. The findings of fact and conclusions of law staitedhis Confirmation Order
shall constitute findings of fact and conclusiofidaav pursuant to Bankruptcy Rule 7052,
made applicable to the Chapter 11 Cases by Bardyripule 9014. Any and all findings of
fact shall constitute findings of fact even if thase stated as conclusions of law, and any and
all conclusions of law shall constitute conclusiaidaw even if they are stated as findings of
fact. Further, any findings of fact and conclusiarif law announced on the record in open
court at the Confirmation Hearing are incorpordbgdeference herein.

D. Confirmation Order Controls

5. The provisions of the Amended Plan and this Comfirom Order shall be
construed in a manner consistent with each othexssim effect the purpose of each; provijded
however that if there is any direct conflict between th@ended Plan, the Plan Supplement,
the exhibits and addenda thereto (including themseof the Amended Plan, the Plan
Supplement, and the exhibits and addenda theretwparated by reference herein), and the
terms of this Confirmation Order, the terms of t@isnfirmation Order shall control.

E. Separate Plans

6. The Amended Plan is a separate Amended Plan fér &aithe Debtors.

Accordingly, the provisions of the Amended Plartluding, without limitation, the definitions
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and distributions to Holders of Allowed Claims dmtlerests, shall apply to the respective
assets of, Claims against, and Interests in, eatiidDs separate Estate.

F. Modifications to Amended Plan

7. The modifications to the Amended Plan describe@ihaneet the requirements
of Bankruptcy Code sections 1127(a) and (c). SaraBndments do not adversely change the
treatment of the Claim of any creditor or IntereStany equity security holder within the
meaning of Bankruptcy Rule 3019, and no furthercation of votes or voting is required.

G. Provisions of the Amended Plan and Confirmation Orér are Nonseverable and
Mutually Dependent

8. The provisions of the Amended Plan and this Comfiom Order, including the
findings of fact and conclusions of law set fordérdin, are each nonseverable and mutually
dependent.

H. Preparation, Delivery, and Execution of AdditionalDocuments by Third Parties

9. All Holders of Claims and Interests receiving dsitions pursuant to the
Amended Plan and all other parties in interestl,sfiam time to time and as requested by the
Debtors or Reorganized Debtors, take any reasoa@hlens as may be necessary or advisable
to effectuate the provisions and intent of the AdezhPlan and this Confirmation Order.

. Record Closed

10. The record of the Confirmation Hearing is closed.
J. Notice
11. Good and sufficient notice has been provided waigpect to: (a) the
Confirmation Hearing; (b) the deadline for filingdaserving objections to the Amended Plan;

(c) the proposed cure amounts and the deadlinglifgr objections to cure amounts; (d) the
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settlements, releases, exculpations, injunctiond,ralated provisions in the Amended Plan; and
(e) the other hearings described in the DiscloSiedement Order and the Amended Plan.
Such notice has been and is hereby approved. har ot further notice is required.

K. Plan Classification Controlling

12. The terms of the Amended Plan alone shall govesnctissification of Claims
and Interests for purposes of the distributionbeomade thereunder. The classifications set
forth on the Ballots tendered to or returned by Huwdders of Claims and Interests entitled to
vote to accept or reject the Amended Plan: (agveet forth on the Ballots solely for
purposes of voting to accept or reject the Ameridlath; (b) do not necessarily represent, and
in no event shall be deemed to modify or othenaifect, the actual classification or amounts
of such Claims or Interests under the Amended flaulistribution purposes; (c) may not be
relied upon by any Holder of Claims or Interestyeggwesenting the actual classification or
amounts of such Claims or Interests under the Ae@relan for distribution purposes; and (d)
do not otherwise bind the Debtors or the Reorgdnizebtors. The classification scheme of
the Amended Plan and the treatment of all Claints laterests provided thereunder are hereby
approved.

L. Treatment in Full Satisfaction

13.  The treatment of Claims and Interests set fortArimcle Il of the Amended
Plan is in full and complete satisfaction of thgak contractual and equitable rights that each
Person holding a Claim or an Interest may havenag#e Debtors, their Estates or their
respective property, except as expressly provideithe Amended Plan or this Confirmation
Order. The Reorganized Debtors are authorizedséothis Confirmation Order as evidence of

the release of Liens.
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M. N-Matters Relating to Implementation of the Amended Ran

a. Operation of the Debtors Between the Confirmati@aieDand the Effective Date

14. 15-Upon the entry of this Confirmation Order, the Debtshall continue to
operate as debtors in possession pursuant to thierlgeacy Code and the Bankruptcy Rules
during the period from entry of this Confirmatiomd@r (such date, theConfirmation Date")

through and until the Effective Date; providdwbwever that the Debtors’ management of their

properties, operation of their business and usgyisition or disposition of their assets shall be
effectuated in a manner consistent with the Amerfdlad and this Confirmation Order.

b. Corporate Existence; Vesting of Assets in the Ra&ximgd Debtors

15. 16-Except as otherwise provided in the Amended Plaim ohnis Confirmation
Order or as contemplated by the Restructuring Betimn, each Reorganized Debtor shall
continue to exist after the Effective Date as aas&fe corporate entity, limited liability
company, or other form, as the case may be, witth@alpowers of a corporation, limited
liability company, or other form, as the case may fursuant to the applicable laws in the
jurisdiction in which each applicable Reorganizegbidr is incorporated or formed and
pursuant to the respective certificate of incorpgoraand bylaws (or other formation
documents) in effect prior to the Effective Datgcept to the extent such certificate of
incorporation and bylaws (or other formation docoteg are amended or amended and
restated, by or in accordance with this Confirmat@rder, the Amended Plan, the Amended

and Restated Restructuring Support Agreement amndExit Facility, and to the extent such
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documents are amended or amended and restateddscements are deemed to be amended
or amended and restated (as applicable) pursuahist@onfirmation Order, the Amended
Plan, the Amended and Restated Restructuring Supgpseement and the Exit Facility and
require no further action or approval, and if argoRyanized Debtor files or submits any such
amendment to its certificate of incorporation (dney formation documents), or any
amendment and restatement thereof, with any GowartahUnit (including, without limitation,
the Secretary of State of the State of Delawardoartie Secretary of State of the State of
Nevada), such filing and submission shall be deetoezbmply with all Applicable Laws
(including, without limitation, all Applicable Laweelating to the due execution,
acknowledgment, filing and effectiveness thereof)] avithout the requirement of any further or
additional documents to be executed and/or filedplayments to be made by, or acts to be
performed or undertaken by or on the part of, tledtDrs, the Reorganized Debtors or any
other Person, and such Governmental Unit is authdriempowered, directed and ordered to
accept such filing or submission and declare timesaffective. Each of the Reorganized
Debtors may freely and without further approvatltg Court take any and all actions with
respect to their corporate governance in accordasitteApplicable Laws.

16. 17-Except as otherwise provided in the Amended Plaa,Restructuring
Transaction, or any agreement, instrument, settieime other document incorporated therein,
on the Effective Date, all property in each Delgdfstate, all Causes of Action, and any
property acquired by any of the Debtors pursuarthtoAmended Plan, to the fullest extent
provided by Bankruptcy Code section 541, and amlyahother rights and assets of the
Debtors of every kind and nature, including eqaityl other interests in non-Debtor affiliates,

shall vest in each respective Reorganized Debtee, &nd clear of all Liens, Claims, Interests,
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charges, or other encumbrances, including, wittioutation, any and all Liens, Claims,

Interests charges, or other encumbrantleat were granted, described, authorized or pedec

pursuant to the DIP Facility, other than those &je@laimsand Interests charges, or other

encumbrancesetained or created pursuant to the Amended Rlamy document entered into

in connection with the transactions described @& Amended Plan (including the Liens and
security interests created or evidenced (or puegotd be created or evidenced) by the
security agreements, pledge agreements, collassginments, control agreements, mortgages,
deeds, financing statements and other documentsemgnts and instruments executed and/or
delivered in connection with the New First Lien firetoan Credit Agreement and/or the New
Second Lien Convertible Notes Definitive Agreemenfuch vesting does not constitute a
voidable transfer under the Bankruptcy Code oriepiple law. On and after the Effective
Date, subject to any limitations set forth in theéxded Plan, each Reorganized Debtor may
operate its business, may use, acquire and disfgs®perty, may retain, compensate and pay
any professionals or advisors, and compromise tbleseny Claims or Interests without
supervision of or approval by the Court and fred elear of any restrictions of the

Bankruptcy Code or the Bankruptcy Rules.

N. ©-Restructuring Transactions

17.  18-Subject to the Amended Plan, the Debtors and Re@egh Debtors are
authorized to dissolve certain Debtors, as sehfortArticle 4.17 of the Amended Plan, and
enter into one or more Restructuring Transactiassset forth in Article 4.1 of the Amended
Plan, as may be necessary or appropriate to sinip#fir corporate structure and effect a

corporate restructuring. The Debtansd the Reorganized Debtaase authorized to take any

actions to direct any third parties, including, heitt limitation, any incorporator or other
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corporate actor, to take such steps as may bereelgta effect, document or otherwise
evidence any dissolution, merger or amalgamatioantifies in accordance with the
Restructuring Transactions, including, without {emion, any intercompany transfers of assets,
formation of any new limited liability companiescanorporations, corporate name change, and
any intercompany transfer of equity without thechéar any further notice to, action, order or
approval of the Court.

18. 19 All actions taken by the Debtors prior to entrytbis Confirmation Order,
in accordance with Article 4.1 of the Amended Plare hereby approved. Subject to the
terms of the Amended Plan and this Confirmatione@rthe Debtors are further authorized,
without further notice to or action, order or apgabof the Court or any other Person, to
enter into and take any additional actions undein@onnection with the Restructuring
Transaction to be effectuated on or prior to thiedfive Date, including such actions as the
Debtors deem necessary or appropriate to facilgatd transactions, upon entry of this
Confirmation Order; providedhat where a surviving, resulting or acquiringpmration in any
such Restructuring Transaction is a successorReaganized Debtor, such surviving,
resulting or acquiring corporation will perform théligations of such Reorganized Debtor
pursuant to the Amended Plan to pay or otherwisisfigahe Allowed Claims against such
Reorganized Debtor, to the extent not already paidatisfied. Subject to the terms of the
Amended Plan and this Confirmation Order, followihg Effective Date, the Debtors and
Reorganized Debtors are authorized to effect th&rReturing Transaction and take any and
all steps and actions as they deem necessary oo@te to effect the Restructuring
Transaction, including modifications to the sameptherwise effect a more tax efficient or

simpler corporate structure.
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O. P-Authorization to Pay Obligations Under DIP Facility

19.  206-In full and final satisfaction, settlement, releasel discharge of the Allowed
DIP Facility Claims, on the Effective Date, all &Wed DIP Facility Claims shall be paid in full
in Cash. Upon payment and satisfaction in fulatbfAllowed DIP Facility Claims, all Liens
and security interests granted to secure suchatiolitgs shall be deemed to be terminated and
of no further force or effect.

P. Q-Intercompany Claims and Interests

20. 22-On the Effective Date, (i) all Intercompany Claistsll be contributed to
capital and (ii) all Intercompany Interests shallReinstated.

Q. R-Binding Effect; Effectiveness; Successors and Assig

21. 22-Except as otherwise provided in Bankruptcy Codeiced 141(d)(3) and
subject to the occurrence of the Effective Dateand after the Confirmation Date, all
provisions of the Amended Plan, including all agneats, instruments and other documents
filed in connection with the Amended Plan or exeduby the Debtors or Reorganized Debtors
in connection with the Amended Plan, including Blan Supplement, shall be immediately
effective and enforceable and deemed binding imr@ence with their respective terms upon
the Debtors, the Reorganized Debtarnsgany and all Holders of Claims or Interests
(irrespective of whether any such Holders of Claendnterests failed to vote to accept or
reject the Amended Plan, voted to accept or reéjgetAmended Plan, or are deemed to accept
or reject the Amended Plan), all Persons that arggs to or are subject to the settlements,
compromises, releases, discharges, exculpationgnmpmdtions described in the Amended Plan,
each Person acquiring property under the Amendan, Rhy and all non-Debtor parties to

executory contracts and unexpired leases with tgtds, and any other Persons affected in
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any manner by the Amended Plan.

22. 23-The payments, obligations and benefits of any Pensoned or referred to
in the Amended Plan shall be binding upon and inarthe benefit of such Person’s heirs,
executors, administrators, successors or assigeiading, with respect to the Debtors, the
Reorganized Debtors, any successor to the DebtottseoReorganized Debtors or any Estate
representative appointed or selected pursuant hikrBptcy Code section 1123, including any
trustee subsequently appointed in any of the ChddeCases or in any superseding chapter 7
case.

R. S-Cancellation of Existing Securities and Agreements

23.  24-Except for the purpose of evidencing a right tdrdhiation under the
Amended Plan, and except as otherwise set forthermrAmended Plan, on the Effective Date,
all agreements, instruments, and other documerdereing any Claim or Interest other than
Intercompany Interests or the Indemnity Obligatjoansd any rights of any holder in respect
thereof, shall be deemed cancelled, dischargedbfind force or effect. The holders of or
parties to such cancelled instruments, securitelsather documentation will have no rights
arising from or relating to such instruments, seéiesr and other documentation or the
cancellation thereof, except the rights expresshvided for pursuant to the Amended Plan.

S. F—Cancellation of Certain Existing Security Interests

24.  25-Upon the payment or other satisfaction of an Alldveecured ABL Claim,
Allowed Secured Swap Claim, or Allowed Other Sedu@aim, the holder of such Allowed
Claim shall deliver to the Debtors or Reorganizezbiors (as applicable) any collateral or
other property of the Debtors held by such hold&ny financing statements, mortgages,

mechanic’s lienslis pendensor agreements relating thereto shall be deemgziratically
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cancelled, terminated and of no further force dectf without further act or action under any
applicable agreement, law, regulation, order, ¢& and the obligations of the parties, as
applicable, thereunder shall be deemed dischaayetlany applicable Governmental Unit is
authorized, empowered, directed and ordered topa@sdry of this Confirmation Order as an
order approving cancellation and termination of shene.

T. U-Issuance of Plan Securities

25. 26-On the Effective Date, Reorganized ANV is authatize and shall issue
and distribute, or cause to be distributed, the KBmnmon Stock, the New Warrants, the
New Second Lien Convertible Notes, and any andthr securities, notes, stock,
instruments, certificates and other documents oeeagents required to be issued, executed or
delivered pursuant to the Amended Plan withoutrised for any further corporate or
shareholder action. The New Common Stock, the Mérants, and the New Second Lien
Convertible Notes, and any other such securit@sed on or around the Effective Date are,
and the issuance of New Common Stock upon exeofilee New Warrants or the conversion
of the New Second Lien Convertible Notes will balydauthorized, validly issued and, in the
case of any equity securities, fully paid and neseasable.

26. 27-Any Holder of a Claim that is to be distributed i#gaof New Common
Stock pursuant to the Amended Plan shall be de¢médve duly executed and delivered to
Reorganized ANV a counterpart to the StockholdegseAment, and the Stockholders
Agreement shall be deemed to be a valid, bindirdyemforceable obligation of such Holder
(including any obligation set forth therein to waigr refrain from exercising any appraisal,
dissenters’ or similar rights) even if such Holdtkess not actually executed and delivered a

counterpart thereof. In addition, the holderstwres of New Common Stock shall be bound
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by, and such shares of New Common Stock shall beduto, all of the terms and provisions
of the Second Amended and Restated Certificat@adrporation of Reorganized ANV (as
further amended, supplemented, amended and resiatatherwise modified from time to
time).

27.  28-Each holder of shares of New Common Stock, whedbeh holder acquired
such shares of New Common Stock on the Effectivie @a any time or from time to time
thereafter, shall be deemed to have actual knowleddghe terms, provisions, restrictions and
conditions set forth in the Second Amended and &edtCertificate of Incorporation of

Reorganized ANVattached as Exhibit A-1(a) to the Plan Supplenfastfurther amended,

supplemented, amended and restated or otherwisdigdddom time to time) and the

Stockholders Agreememtttached as Exhibit J to the Plan Supplenterauding, without

limitation, the restrictions on transfer of shaodsNew Common Stock set forth in Section 6
of the Second Amended and Restated Certificat@adrporation of Reorganized ANV and
the restrictions on transfer of shares of New Comi8tock set forth in Article Il of the
Stockholders Agreement) for all purposes of theo8dcAmended and Restated Certificate of
Incorporation of Reorganized ANV, the StockholdAggeement and applicable law (including,
without limitation, the Delaware General Corporaticaw and the Uniform Commercial Code
as adopted and in effect in any applicable jurigzig, whether or not any certificate
evidencing shares of New Common Stock owned or bglduch holder bear the legends set
forth in Sections 2.1(e)(i) and 2.1(e)(ii) of theo&holders Agreement or whether or not any
such holder received a separate notice of suchstgrrvisions, restrictions and conditions.
Without limiting the foregoing, this Confirmationr@r and the Amended Plan (including the

Plan Supplement) shall be deemed sufficient andwate notice of such terms, provisions,
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restrictions and conditions to all holders of Newn@non Stock, such that all such holders
shall be deemed to have actual knowledge therebhall be deemed to have acquired
(whether on the Effective Date or any time or frome to time thereafter) such shares of
New Common Stock subject thereto.
U. V—Exit Facility

28.  29-Without limiting, impairing or modifying any previs order of the Court
approving or governing the Exit Facility or the idiétfve documents related thereto, the
Debtors’ entry into the New Second Lien Convertilletes Definitive Agreement, and all
documents and agreements contemplated thereinthancbnsummation and performance of
the transactions contemplated therein, are apprawdd upon execution and delivery of the
New Second Lien Convertible Notes Definitive Agresmand such other documents and
agreements by the applicable parties, and thdaatmn or waiver of all conditions precedent
to the effectiveness thereof, (i) the New SecorehlConvertible Notes Definitive Agreement
and such other documents and agreements shallfb# fiorce and effect and valid, binding,
and enforceable immediately in accordance withr tfespective terms, and (ii) the Liens and
security interests created (or purported to betetaoy the security agreements, pledge
agreements, collateral assignments, control agm@smmortgages, deeds, financing statements
and other documents, agreements and instrumentsitedeand/or delivered in connection with
the New Second Lien Convertible Notes Definitiverégment shall be deemed Have
createthe valid, attached and perfected Liens on and secimtierests in the assets and
properties of the Reorganized Debtors covered biyarefavor of the collateral agent under
the New Second Lien Convertible Notes Definitiverédgment, for the benefit of the holders of

the New Second Lien Convertible Notes, in each cdsgause (i) and clause (ii) above,
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without further notice to or action, order, consentapproval of the Court or any other

Person or other act or action under applicabledad shall be deemed not to contravene,

conflict with or result in a violation or breach ay provision of, or give rise to any right of

termination, acceleration or cancellation undey; @uaterial contract or agreement to which

any Debtor or Reorganized Debtor is a party or Wwiany Debtois or Reorganized Debtaer

properties, assets, rights or interests are bourite Debtors or the Reorganized Debtors, as

applicable, are authorized, without further noticeor action, order, consent or approval of the
Court or any other Person, to: (a) enter into p@dorm under the New Second Lien
Convertible Notes Definitive Agreement; (b) execatal deliver all agreements, documents,
instruments, notices and certificates relatingh® Exit Facility (including, without limitation,

all security agreements, pledge agreements, calladssignments, control agreements,
mortgages, deeds and financing statements) artietextent applicable, grant and create the
Liens on and security interests in any of theiets®r properties contemplated thereby; (c)
incur and pay all fees and expenses and all othiggzations required to be paid in connection
with the Exit Facility as and when they become didg;issue the New Second Lien
Convertible Notes, issue shares of New Common Stpaia conversion of the New Second
Lien Convertible Notes, and reserve a sufficiennber of shares of New Common Stock for
issuance upon conversion of the New Second Liervé€tihle Notes; and (e) perform all
obligations under the Exit Facilty Commitment lestand the New Second Lien Convertible
Notes Definitive Agreement, including the indemnitpntribution and expense advancement
and reimbursement obligations set forth therein.

V. W-Issuance of New First Lien Term Loans

29.  306-Without limiting, impairing or modifying any previs order of the Court
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approving or governing the New First Lien Term Ldaredit Agreement or the definitive

documents related theretthe Debtors’ entry into the New First Lien TermamoCredit

Agreement, and allocuments and agreements contemplated thereinthancbnsummation

and performanceof the transactions contemplated therein, are approvdd @gyon execution

and delivery of theagreements—aiNew First Lien Term Loan Credit Agreement and such

otherdocumentsand agreementselating thereto by the applicable parties, ared dhtisfaction

or waiver of all conditions precedent to the effemtess thereof;) the New First Lien Term

Loan Credit Agreemerand such other documents and agreemsmad be in full force and

effect and valid, binding, and enforceable immedlyain accordance withs—termsheir

respective terms, and (ii) the Liens and secunitgrests created (or purported to be created)

by the security agreements, pledge agreementstaa@ll assignments, control agreements,

mortgages, deeds, financing statements and otlemuints, agreements and instruments

executed and/or delivered in connection with thevNrrst Lien Term Loan Credit Agreement

shall be deemed to have created valid, attachegaridcted Liens on and security interests in

the assets and properties of the Reorganized Bebtwmered thereby in favor of the collateral

agent under the New First Lien Term Loan Credite®sgnent, for the benefit of the Finance

Parties (as defined in the New First Lien Term L@apdit Agreement), in each case of clause

(i) and clause (i) abovewithout further notice to or action, order, or epyal of the Court or

any other Person or other act or action under egipé lawand shall be deemed not to

contravene, conflict with or result in a violation breach of any provision of, or give rise to

any right of termination, acceleration or canc&atunder, any material contract or agreement

to which any Debtor or Reorganized Debtor is ayartwhich any Debtds or Reorganized

Debtofs properties, assets, rights or interests are boUind Debtors or the Reorganized
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Debtors, as applicable, are authorized, without@ir notice to or action, ordezpnsentor
approval of the Court or any other Person, to:efapr into and perform under the New First
Lien Term Loan Credit Agreement; (b) execute aniveleall agreements, documents,
instruments, notices and certificates relatingdter(including, without limitation, all security

agreementspledge agreements, collateral assignments, coatr@lementsmortgagesdeeds

and financing statementand, to the extent applicable, grant and creatd_iéns on and

security interests in any of their assets or priggeicontemplated therebfc) incur and pay all

fees and expenses and all other obligations redjtirébe paid in connection with the New
First Lien Term Loan Credit Facility as and whemythbecome due; and (d) perform all

obligations under the New First Lien Term Loan Grégireementand the documents and

agreements relating thereto, including the indgmuaibntribution and expense advancement and

reimbursement obligations set forth therein

W. X-—Employee Benefits and Compensation Provisions

30. 31-As of the Effective Date, the Reorganized Debtdal He deemed-to-have
adopted-and-establiskmdhorized to adopt and establisie Post-Emergence Key Employee

Retention Plan and the Management Incentive;Rlad-such-plans-shall-be-deemed-to-be valid

aceordance-with-theirrespective-ternfBor the avoidance of doubt, this Confirmatiord€r

shall not be deemed to be an approval or authanzatf the specific terms of the
Management Incentive Plan or the Post-EmergenceBfagloyee Retention Program.

X. ¥—Corporate Actions, Documents and Further Transactios

31. 32-In accordance with Bankruptcy Code section 1148 ithplementation and

consummation of the Amended Plan in accordance igitterms shall be, and hereby is,
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authorized and approved, and the Debtors and tbegReized Debtors, or any other Person
designated pursuant to the Amended Plan shallrztEhareby are, authorized, empowered, and
directed to issue, enter into, execute, delivés, &ind record any document whether or not
such document is specifically referred to in theefwhed Plan, the Plan Supplement, the
Disclosure Statement, or any exhibit thereto, anthke any action necessary or appropriate to
consummate the Amended Plan and all transactiisgibutions,and agreements thergin

including creating any reserves necessary for De&plaims,in accordance with its terms,

without the need for any further notice to, or @atiorder or approval of the Court, or other
act or action under Applicable Laws, except inaitbase, those expressly required pursuant to
the Amended Plan. This Confirmation Order shatistibute all approvals and consents
required, if any, by the laws, rules and regulation all states and any other governmental
authority with respect to the implementation or sanmation of the Amended Plan and any
documents, instruments, or agreements, and anydsnesiis or modifications thereto, and any
other acts and transactions referred to in or copiged by the Amended Plan, the Plan
Supplement, the Disclosure Statement, and any dexisminstruments, or agreements, and any
amendments or modifications thereto.

32. 33-Each of the Debtors and Reorganized Debtors, dgalplp, and any of
their respective officers and designees, are am#thrwithout further notice to, or action,
order or approval of the Court or any other Persorgxecute, deliver, file, publish, or record
such contracts, instruments, certificates, releasdentures, and other agreements or
documents, to perform their obligations thereundeluding, without limitation, to pay all
fees, costs and expenses thereunder in accordaticéher Amended Plan, and take such

actions or seek such orders, judgments, injunctamsrulings as the Debtors or Reorganized
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Debtors deem necessary or appropriate to effecaratdfurther evidence the terms and
conditions of the Amended Plan, and this Confiroxat©Order, or any notes or securities issued
pursuant to the Amended Plan, or to otherwise cpmyih Applicable Laws. The terms and
conditions of such documents and agreements affermeal or approved, as applicable, and
shall, upon completion of documentation and exeautbe valid, binding and enforcealalad

shall not conflict with any Applicable Lawsand shall be deemed not to contravene, conflict

with or result in a violation or breach of any pigian of, or give rise to any right of

termination, acceleration or cancellation undegy, @uaterial contract or agreement to which

any Debtor or Reorganized Debtor is a party or Wwiany Debtois or Reorganized Debtaer

properties, assets, rights or interests are bouhib non-Debtor party to any material contract

shall be permitted to cancel or terminate any @mtor declare a default, claim that additional

fees or other payments are due, increase or maodis, benefits or obligations or accelerate

any obligation under such contract or otherwise taktion against the Debtors as result of

these Chapter 11 Cases, any Déltéailure to perform any obligation under such cacit, or

the consummation of the transactions contemplayetthis Confirmation Order, including,

without limitation, entry into the New First Lienefm Loan Credit Agreement and the

definitive documents related thereto and the Newo8e@ Lien Convertible Notes Definitive

Agreement and the definitive documents relatedetioer

33. 34-Each of the matters provided for by the Amendeah,Hizcluding those that
would otherwise require approval of the sharehalddirectors, managers, or members of the
Debtors or Reorganized Debtors shall, as of theck#e Date, be deemed to have occurred
and be effective as provided in the Amended Plad, shall be authorized, approved, and, to

the extent taken prior to the Effective Date, rdif in each case without any requirement of
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further action by Holders of Claims or Interestsareholders, directors, managers or members
of the Debtors, or any other Person.

Y. Z—Officers and Boards of Directors of Reorganized Ddbrs

34. 35-The initial board of directors and officers of Rganized ANV shall consist
of the persons identified in Exhibit G to the PBnpplement. On the Effective Date and
effective as of the Effective Date, the new direstand officers of Reorganized ANV shall be
deemed elected and appointed, without the needrfprfurther notice to or action, order,
consent or approval of the Court or any other Rgreo other act or action under Applicable
Laws.

Z. AA—Exemption from Transfer Taxes

35. 36-Pursuant to Bankruptcy Code section 1146(a), thearsce, transfer, or
exchange of notes, equity securities, instrumentsogcuments under or in connection with the
Amended Plan (including, without limitation, thesusince of shares of New Common Stock,
the New Warrants and the New Convertible Second Netes, the issuance of shares of New
Common Stock upon exercise of the New Warrants,thedssuance of shares of New
Common Stock upon conversion of the New Second Cienvertible Notes), the assignment
or surrender of any lease or sublease, the creafiany mortgage, deed of trust, Lien, pledge
or other security interest (including, without lation, the Liens and security interests created
or evidenced (or purported to be created or evieldnby the security agreements, pledge
agreements, collateral assignments, control agm@smmortgages, deeds, financing statements
and other documents, agreements and instrumentsitedeand/or delivered in connection with
the New First Lien Term Loan Credit Agreement andfe New Second Lien Convertible

Notes Definitive Agreement) or the making, assigniv@ delivery of any lease, sublease, deed

a7



Case 15-10503-MFW Doc 1135-2 Filed 10/08/15 Page 49 of 71

or any other instrument of transfer under, in faréimce of, or in connection with the Amended
Plan, including any deeds, bills of sale, assigrimanortgages, deeds of trust or similar
documents executed in connection with any assdijsguo the Amended Plan, shall not be
subject to any stamp, real estate transfer, moetgagording, sales, use or other similar tax
nor any Uniform Commercial Code filing or recordifeg or similar or other governmental
assessment, pursuant to and to the fullest exemigped by Bankruptcy Code

section 1146(a). All appropriate state or locateayoment officials or agents or other
applicable Governmental Units shall forgo the @ien of any such tax or governmental
assessment artd-accept for filing and recordation any of the foriagoinstruments or other
documents without the payment of any such tax asegomental assessment.

AA. BB-Exemption from Securities Laws

36. 3%-Pursuant to Bankruptcy Code section 1125(e), thetdds' transmittal of
the Solicitation Materials, their solicitation oé@ptances of the Amended Plan, the
Reorganized Debtors’ offesalesale issuance and distribution of the New Common Stolok
New Warrants and the New Second Lien Convertibléebloand the offer, salessuance and
distribution of shares of New Common Stock uponveosion of the New Second Lien
Convertible Notes and the exercise of the New Wistaare not and will not be governed by
or subject to any otherwise applicable law, ruleregulation governing the solicitation or
acceptance of a plan of reorganization or the oisuance, sale, or purchase of securities.

37. 38-Pursuant to Bankruptcy Code section 1145, the infferssuance and
distribution of (i) shares of New Common Stock be Holders of Unsecured Claims, (i) New
Warrants to the Holders of Allowed Subordinatedugiges Claims and Holders of Existing

Equity Interests and (iii) shares of New Commoncgtor other Securities upon exercise of
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the New Warrants by the holders thereof, in eadh ase, shall be exempt from, among
other things, the registration and prospectus eslivequirements of Section 5 of the
Securities Act and any other Applicable Law reaqugjrregistration and/or delivery of
prospectuses prior to the offering, issuance, ibigion, or sale of securities. In addition, any
and all (x) shares of New Common Stock issued ¢éoHblders of Unsecured Claims under the
Amended Plan, (y) New Warrants issued under thendie@ Plan and (z) shares of New
Common Stock or other Securities issued upon eseii the New Warrants issued under the
Amended Plan, in each such case, will be freelgatoke by the recipients thereof, subject to:
(A) the provisions of Bankruptcy Code section 1138K) relating to the definition of an
underwriter in section 2(a)(11) of the Securitie,Aand compliance with any rules and
regulations of the United States Securities anch&mxge Commission, if any, applicable at the
time of any future transfer of such Securitiesr@truments; (B) applicable regulatory
approval, if any; (C) in the case of the New Comn&tack, the provisions of the New
Organizational Documents (including the Stockhadd&égreement and the Second Amended
and Restated Certificate of Incorporation of Reonizgad ANV); and (D) in the case of the
New Warrants, the provisions of the New Warrant e&gnent.

38. 39-Pursuant to Section 4(a)(2) of the Securities Aw, offering, issuance,
distribution and sale of New Second Lien Convegtidbtes (and the guarantees thereof) and
the shares of New Common Stock or other Secutibidse received upon conversion thereof
shall be exempt from, among other things, the tedien and prospectus delivery requirements
of Section 5 of the Securities Act and any otheplispble Law requiring registration and/or
delivery of prospectuses prior to the offeringu&sce, distribution or sale of securities. The

New Second Lien Convertible Notes (and the guaesnteereof) and the shares of New
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Common Stock or other Securities to be receivechugmmversion thereof may not be
transferred or resold absent registration or exiempinder the Securities Act or any
applicable state securities law. All New SeconenLConvertible Notes (and the guarantees
thereof) issued on the Effective Date and, upomaisse thereof, all shares of New Common
Stock or other Securities to be received upon asive of any New Second Lien Convertible
Notes shall be deemed to have been duly authonzdid)y issued, fully paid and
nonassessable, and not to have been issued itiomot any preemptive rights, rights of first
refusal or similar rights or any Applicable Law.

39. 40-The Debtors and Reorganized Debtors are authoamdddirected to take
actions to preserve the foregoing exemptions im@ance with the terms of the Amended
Plan, the Stockholders Agreement, the New Secoed Convertible Notes Definitive
Agreement, the New Warrant Agreement or otherwss¢ha Debtors and Reorganized
Debtors, as applicable, determine is appropriatereatessary.

BB. CC-Executory Contracts and Unexpired Leases; Cure Cost

40. 44-In addition to any executory contracts and unexpleases that have been
previously rejected by the Debtors by order of @wurt, on the Effective Date, each of the
executory contracts and unexpired leases of thedewill be deemed rejected, in accordance
with and subject to the provisions and requiremenft8ankruptcy Code sections 365 and
1123 and Article V of the Amended Plan, unless sexdrutory contracts and unexpired leases
are identified in Exhibit | to the Plan Supplemeate the subject of a motion to assume filed
with the Court on or before the Effective Date,have been previously assumed by order of
the Court.

41.  42-All Claims arising from the rejection of executagntracts or unexpired
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leases, if any, will be treated as General Unsec@laims. All such Claims shall be

discharged on the Effective Date, and shall noetferceable against the Debtors, the
Reorganized Debtors or their respective propedremterests in property. In the event that
the rejection of an executory contract or unexplese by any of the Debtors pursuant to the
Amended Plan results in damages to the other parparties to such contract or lease, a
Claim for such damages, if not evidenced by a tiffileld proof of claim, shall be forever

barred and shall not be enforceable against thédbebr the Reorganized Debtors, or their
respective properties or interests in propertygents, successors or assigns, unless a proof of
claim is filed with the Bankruptcy Court and serugabn counsel for the Debtors and the

Reorganized Debtors on or before the date thdtirgy t(30) days afteservice of notice othe

Effective Date which notice shall include the information in @graphs UU.72 and UU.73 of

this Confirmation Order

42.  43-The cure amounts (if any) owed under each executonyract and
unexpired lease to be assumed pursuant to the AsdeRlan, as set forth in Article 5.2 of the
Amended Plan and Exhibit | to the Plan Supplemsimil be satisfied in accordance with
Article 5.2 of the Amended Plan and pursuant tokBaptcy Code section 365(b)(1), by
payment of the cure amount in Cash on the Effedda&e, or as soon as reasonably
practicable thereafter, or as otherwise may beeajgte by the Debtors or the Reorganized
Debtors, as applicable, and the counterparty tosacih assumed executory contract or
unexpired lease. By the payment of the cure ansowvhiere applicable, the Debtors shall have
cured and/or provided adequate assurance of cumayomonetary default existing as of the
Effective Date and provided for compensation orqadée assurance of compensation to any

party for actual pecuniary loss to such party tesplfrom a default under such assumed
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contracts and unexpired leases. The Amended tlarefore, satisfies the requirements of
Bankruptcy Code section 365.

43.  44-Entry of this Confirmation Order constitutes anearapproving the
assignment of executory contracts or unexpireceled®m one Debtor to another Debtor or
to a Reorganized Debtor (as applicable), as mayebessary as a result of the Restructuring
Transaction or otherwise. Each counterparty t@ssumed or an assumed and assigned
contract or unexpired lease shall be deemed toecbrte the cure amount as provided for
under the Amended Plan, this Confirmation Orderlisted in Exhibit | to the Plan Supplement
and shall be enjoined from seeking other or furdmaounts on account of any alleged defaults
under such contracts or leases, unless such cpantefiled a timely objection in accordance
with the Amended Plan and the Disclosure Stater@eder.

44.  45-Neither the Debtors nor the Reorganized Debtor# lshee any further or
ongoing obligations under any of the contractseasés rejected under the Amended Plan.

CC. DBb-Assumption of Surety Bond Obligations

45.  46-Each surety bond (each &urety Bond”) issued by Westchester Fire
Insurance Company or its affiiates (thgutety”) shall be deemed assumed with the Surety’s
consent pursuant to Bankruptcy Code section 365Adie V of the Amended Plan and each
Reorganized Debtor party thereto shall pay anyandremium and other obligations due or
that may become due on or after the Effective Datk respect to such Surety Bond. Each
Reorganized Debtor shall be deemed to have asswawetf,the Effective Date, and shall
continue to perform under, the indemnity agreemenfdace with the Surety immediately prior
to the Effective Date (thelfidemnity Agreements’). Failure to expressly identify any

Indemnity Agreement in any schedule pursuant tackr6.1 of the Amended Plan or otherwise

52



Case 15-10503-MFW Doc 1135-2 Filed 10/08/15 Page 54 of 71

shall not imply the rejection or failure to assusueh agreement. To the extent that the
Restructuring Transactions create new corporatigesnor change the relative corporate
position of ANV as parent, then each new corpoeatety and/or the new corporate parent will
execute an indemnity agreement with the Suretyutnstantially similar terms as the Indemnity
Agreements, as reasonably determined by the Sargtysuch entity, as applicable.
Notwithstanding any other provision of the Amendddn, all collateral issued to the Surety as
security for a Debtor’s obligations under the Sygbnds or Indemnity Agreements shall
remain in place to secure against any loss (asetkfn the applicable Indemnity Agreement)
incurred by the Surety to the extent set forthhe Surety Bonds or Indemnity Agreements.
For the avoidance of doubt, no release, injunctipischarge under the Amended Plan shall
impact the Surety’s rights which shall be Reinstateder the Amended Plan.

46.  47-All obligations of the Debtors to the Surety untle Indemnity Agreements
and related agreements, each as amended, or dpplea shall be Reinstated and shall remain
unaffected by the Amended Plan, irrespective ofthdresuch obligation is owed in connection
with an event occurring before or after the Patitidate, it being understood that all
obligations to the Surety prior to the Effectivet®ahall survive and be Reinstated and
assumed by the Reorganized Debtors.

DD. EE-Resolution of Disputed Claims and Interests; Credir Representative;
Post-Effective Date Claims

47.  48-The provisions of Article VI of the Amended Plargaeding the procedures
for resolving Disputed Claims and Interests are dad reasonable and approved.
48.  49-Except as expressly provided in this Confirmatiowl€d, the Amended Plan

or as ordered by the Court prior to the Effectiva@d) no Claim or Interest shall become an
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Allowed Claim or Allowed Interest unless and ustich Claim or Interest is deemed Allowed
under the Plan or the Bankruptcy Code, or the Chastentered a Final Order allowing such
Claim or Interest.

49. 50-David MacGreevey of Zolfo Cooper LLC, a disintesgsperson, is hereby
appointed as the Creditor Representative purswaAtticle 4.15 of the Amended Plan
effective as of the Effective Date. As and to éxtent set forth in Article 4.15 of the
Amended Plan, the Creditor Representative, as antayf the Reorganized Debtors, shall have
the power to: (i) file, prosecute, settle or othise resolve any objection to Convenience
Claims or, after consultation with the ReorganiBebtors, any other Unsecured Claims (other
than Notes Claims) pursuant to the terms of the mdad Plan; (ii) monitor and consult with
the Reorganized Debtors with respect to any salegss the Reorganized Debtors may
commence in seeking to sell substantially all @irtlbusiness and operations after the Effective
Date; and (ii)) retain and pay professionals asessary to fulfill the purpose of Article 4.15 of
the Amended Plan, in each case subject to the tefriiee Amended Plan.

50. 53-John Connor is hereby appointed as the New WaRaptesentative
pursuant to Article 4.3 of the Amended Plan efiextas of the Effective Date. As and to the
extent set forth in Article 4.3 of the Amended Rldre New Warrant Representative shall have
the right to monitor any sale process the Reorganizebtors may commence in seeking to
sell substantially all of their business and operat after the Effective Date solely in an
observer capacity (it being understood that the Né¢avrant Representative (i) may monitor,
observe, attend, and, if requested by the New Bgaadicipate in any discussions or meetings
of the New Board or stockholders relating to, asgeat of such sale process or any terms or

conditions of any related sale, but shall haveigbtto vote on any matter relating to any
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such sale process or such related sale, and &) rebt have any right to monitor, observe,
vote on, participate in any discussions or meetofgdhe New Board or stockholders relating
to, or otherwise be involved with, any other trantgen, decision or other matter relating to
any of the Reorganized Debtors).

51. 52-The limitation of liability provision set forth iArticle 4.15 of the Amended
Plan is hereby approved and authorized.

52. 53-On or after the Effective Date, except as othenpisevided in the
Amended Plan or this Confirmation Order, a Claimmierest may not be filed, asserted or
amended without the prior authorization of the Gaurd, absent such authorization, any such
new or amended Claim or Interest filed or assestel be deemed disallowed in full and
expunged without any further notice to, or actiorger, or approval of the Court or any other
Person.

EE. FF-Securities Plaintiffs?

53. 54-Nothing in the Amended Plan, any amendment to threded Plan, or any
provision of this Confirmation Order shall affeat enjoin the Securities Plaintiffs’ (a) rights to
conduct discovery of the Debtors or the Reorgani2ebtors subject to the rights and
obligations of the Debtors, the Reorganized Debtamnsl the Securities Plaintiffs under the
Federal Rules of Civil Procedure and/or the Privia¢eurities Litigation Reform Act; (b) claims
against any non-Debtor defendants in the 2014 &esukitigation; or (c) ability to seek to

assert claims against the Debtors in the 2014 8esutitigation, but only to the extent that

# As used in this Order, Securities Plaintiffs’ means the lead plaintiff and any other plaintfiid/or
member of the putative class in that certain séesriclass action case styléu re Allied NevadaGold
Corp. Securities LitigationCase No. 3:14-cv-00175-LRH-WGC, pending in thetédh States District Court
for the District of Nevada, and all cases constéidahereunder (the2014 Securities Litigation”).
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the Securities Plaintiffs are otherwise legallyitéed to assert such claims. Notwithstanding
the foregoing, the Securities Plaintiffs shall het entitled to any recovery from the Debtors,
their Estates, or the Reorganized Debtors undeAthended Plan, except to the extent that
the Securities Plaintiffs are entitled to recowemnt existing insurance maintained by the
Debtors in accordance with Article 9.6 of the AmeaidPlan. From and after the Effective
Date, the Debtors agree that, notwithstanding tiiey are not a party to the 2014 Securities
Litigation, until a final order of judgment or Sethent is entered in the 2014 Securities
Litigation, the Debtors, the Reorganized Debtord/@nany transferee of the Debtors’ books,
records, documents, files, electronic data (in eVt format, including native format) or any
tangible objects (collectively, theBboks and Records’) shall maintain such Books and
Records in a manner consistent with any documesgepyation obligations governed by the
Private Securities Litigation Reform Act or by thederal Rules of Civil Procedure , as if the

Debtors were a party to the 2014 Securities Likigat For the avoidance of doubt, and

notwithstanding the failure by any of the Secusitiflaintiffs to opt out of the Releases in

Article 9.4(b) of the Amended Plan on any Ballobthing in this Confirmation Order or the

Amended Plan shall operate to release any claiatsthie Securities Plaintiffs may have against

the Released Parties.

FF.GG-Graymont Capital

54. 55.-The Debtors will pay Graymont Capital Cash in theoant of $317,419.12
on the Effective Date, in full and final satisfactiof Graymont Capital's Allowed
Administrative Expense Claims.

GG. HH-Caterpillar Financial Services Corporation

55. 56-Notwithstanding anything to the contrary in the Aaed Plan or this
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Confirmation Order, the terms of ti@rder GrantingCaterpillar Financial Services
Corporation Relief From the Automatic Stay Pursueniil U.S.C. § 362(dDocket No.

866] (the ‘Stay Relief Order”) remains in full force and effect and binding Gaterpillar
Financial Services CorporationGAT Financial”), the Debtors and the Reorganized Debtors.
Specifically, notwithstanding the injunction comtzd in Article 9.3 of the Amended Plan, CAT
Financial may (i) exercise its contractual andestatv rights and remedies with respect to: (a)
Caterpillar 7495HR2 Electric Rope Shovel, Serial 6141486; (b) Caterpillar 7495HR?2
Electric Rope Shovel, Serial No. 00141487; (c) Galtar 7495HR2 Electric Rope Shovel,
Serial No. 00141488; (d) 1 Used D10R Caterpillazckr Type Tractor, Serial No. AKT75002
(the ‘D10R”); (e) 1 New 834H Caterpillar Wheel Dozer, Seha. BTX01258; (f) 1 New
834H Caterpillar Wheel Dozer, Serial No. BTX0123a6d (g) 1 New D11T Caterpillar Track
Type Tractor, Serial No. JELO0331 (collectivelye tfsurrendered Equipment”) and (ii) may
exercise its contractual rights with respect toGajerpillar 16M Motor Grader, Serial No.
R9H00303, (b) Caterpillar D10T Dozer, Serial NoGR2882 and (c) Caterpillar 16M Motor
Grader, Serial No. R9H00665 (collectively, tieetained Equipment” and, together with the
Surrendered Equipment, thEduipment”), in each case solely to the extent providedhi t
Stay Relief Order. The notes, guarantees and ddherdocuments relating to the Equipment
and the finance leases and guaranties coveringuhendered Equipment shall survive
Confirmation of the Amended Plan solely to the ekteecessary to establish CAT Financial's
Allowed Secured Claims and Unsecured Claims. NbostandingArticles 4.1(b) and 4.8 of

the Amended Plan, CAT Financial retains its firsbpty Liens on the Equipment on and after
the Effective Date. No piece of Retained Equipmeay be sold without the express written

consent of CAT Financial, unless the Debtors orrBaized Debtors have made all payments
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on such Retained Equipment.

56. 57-The designated leases covering the Retained Eqnipamel listed on Exhibit
| to the Plan Supplement, will be assumed purst@article 5.1 of the Plan. The Cure
Amounts for the designated leases covering Retditpdpoment are as follows: Caterpillar
16M Motor Grader, Serial No. ROH00303: $13,186.0C6éterpillar D10T Dozer, Serial No.
RJG02882: $9,934.57; and Caterpillar 16M Motor @raderial No. ROH00665: $6,115.83.
Further, the Stay Relief Order and the immedigpeceding paragraph are modified solely to
include the D10R within the definition of RetainBduipment and remove it from the
definition of Surrendered Equipment. Finance Le238-0596267-000 covering the D10R is
added to Exhibit | to the Plan Supplement and bgllassumed pursuant to Article 5.1 of the
Amended Plan. The Debtors shall pay to CAT Firelrmn the Effective Date the remaining
balance due under Finance Lease 001-0596267-08Ccage payment, in the amount of
$54,686.84. After such payment, the Reorganizeotdds will own the D10R free and clear
of the Lien CAT Financial has thereon.

HH. H-—Requirement to Comply with Communications Act of 134

57.  58-No provision inthe AmendedPlan or this Confirmation Order relieves
the Reorganize®ebtors from their obligations to comply with th@m@munications Act of
1934, as amended, and the rules, regulations aselopromulgated thereunder by the
Federal Communications Commissior-CC”). To the extent applicable, no transfer of
control to the Reorganized Debtors of any fedacainke or authorization issued by the FCC
shall take place prior to the issuance of any regghiFCC regulatory approval for such
transfer of control pursuant to any applicable F@Gulations. To the extent applicable, the

FCC's rights and powers to take any action pursuants regulatory authority over the
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transfer of control to the Reorganized Debtorslugling, but not limited to, imposing any
regulatory conditions on such transfer, are fultggerved, and nothing herein shall proscribe
or constrain the FCC’s exercise of such power dhaity.

lI. JJ-Internal Revenue Service and Department of Labor

58. 59-Notwithstanding any provision to the contrary ie thmended Plan, the
Confirmation Order, and any implementing Plan doent® (collectively, the Documents”),
nothing shall: (i) affect the ability of the Depaent of Labor (the DOL”) and the Internal
Revenue Service (thdRS’) to pursue any non-debtors to the extent allowgdon-
bankruptcy law for any liabilities that may be teth to any federal labor and tax laws and
regulations; (i) affect the rights of the Unitethfes to assert setoff and recoupment and such
rights are expressly preserved and nothing shelttathe rights of the Debtors or the
Reorganized Debtors to object to any such assedtadf or recoupment; (ii) discharge any
claim of the DOL or IRS described in Bankruptcy €asection 1141(d)(6); (iv) require the
IRS to file an administrative claim in order to ea@ payment for any liability described in
Bankruptcy Code section 503(b)(1)(B) and (C); orxevent DOL and IRS penalty claims
from being treated in accordance with the Bankm@ode. To the extent the IRS has
Allowed Priority Claims (including any penaltiesterest or additions to tax entitled to priority
under the Bankruptcy Code) that are not paid ihifiuCash on the Effective Date, then such
claims shall accrue interest commencing on theckl¥ie Date at the rate and method set forth
in 26 U.S.C. 88 6621 and 6622. To the extent td@nd IRS have Administrative Expense
Claims that are Allowed pursuant to the Amendech BlaBankruptcy Code section 503, such
Administrative Expense Claims shall accrue inteeest penalties as provided by non-

bankruptcy law until paid in full. Without limitgn the foregoing, nothing in the Documents
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shall: (a) effect a release, discharge or otherpreclude any claim whatsoever against any
Debtor or Reorganized Debtor by or on behalf of R8 relating to any liability arising out of
any unfiled pre-petition or post-petition tax retwr any pending audit or audit which may be
performed with respect to any pre-petition or postition tax return; or (b) enjoin the IRS or
DOL from amending, in accordance with applicabledoaptcy law, any claim against any
Debtor or Reorganized Debtor, without prior BankoypCourt approval, and all parties’ rights
with respect to any such amendments are herebgesse The Debtors and the Reorganized
Debtors reserve any and all rights to object to asgkrt any defenses to any claims asserted
by the IRS or the DOL. Nothing in the Amended Rdaurthis Confirmation Order shall be
deemed to waive, release or limit setoff or recoampintights, if any, of the Debtors or the
Reorganized Debtors.

JJ. Cummins Rocky Mountain, LLC

59.  The Debtors will pay Cummins Rocky Mountain, LLGC(mmins’) Cash in

the amount of $138,567.48 on the Effective Datdulinand final satisfaction of Cummins’

Allowed Administrative Expense Claims against thebfdrs. Additionally, Cummins shall be

granted an Allowed Unsecured Claim of $102,430rfull and final satisfaction of Cummins’

Allowed Unsecured Claims against the Debtors. theravoidance of doubt, the Allowed

Administrative Expense Claim and Allowed Unsecu@dim granted pursuant to this

Confirmation Order shall fully and finally resohadl Claims that Cummins (i) has asserted or

(i) may assert against the Debtors, their Estatethe Reorganized Debtors: (@) arising prior

to the Petition Date; and (b) in connection witk firade Agreement (as defined in the

Cummins Limited Objection), arising prior to thefdetive Date.

KK. Police Powers
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60. 21-Notwithstandingany language to the contrary contained in the l@ssce
Statement, Amended Plan and/or Confirmation Orderprovision of the Disclosure
Statement, Amended Plan or this Confirmation Ostell (a) preclude the U.S. Securities and
Exchange Commission from enforcing its police agutatory powers; providedhat the
foregoing shall not limif(i) the scope of discharge granted to the Debtorsruddekruptcy

Code sections 524 and 1144 (i) the conclusions of law set forth in parggra AA.37 and

AA.38 of this Confirmation Ordemr (b) release any non-Debtor from liability inncection

with any legal action or claim brought by the UScurities and Exchange Commission,
except to the extent contemplated by BankruptcyeCsettions 1125(e) and 1145.

LL. Settlement, Release, Discharge, Injunction, and Eutpation

61. 2-The settlement, release, discharge, injunctionulpation, and related
provisions set forth in Article IX of the AmendedaR (as modified by this Confirmation
Order) are hereby approved and authorized.

MM. Releases Granted By Holders of Claims and Interests

62. 3-For the avoidance of doubt, notwithstanding anghinthis Confirmation
Order or the Amended Plan to the contrary, a Hotdea Claim or Interest shall only be
deemed to have granted the releases containediale/d.4(b) of the Amended Plan to the
extent such Holder either (i) voted to accept timeAded Plan or (ii) voted to reject the
Amended Plan but did not elect on its Ballot to opt of the releases contained in Article
9.4(b) of the Amended Plan.

63. Nothing in this Confirmation Order or the AmendddrPdischarges, releases,

resolves, exculpates, precludes, or enjoins: nfy) environmental liability to any governmental

unit that is not a Claim as defined in Bankrupt@yd€ section 101(5); (i) any environmental
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Claim of any governmental unit arisirwgp or after the Effective Datéii)) any environmental

liability to any governmental unit on the part ofyaentity as the owner or operator of

property after the Effective Date; (iv) any liatyilto the United States or the State of Nevada

on the part of any person or entity other thanDiétor or Reorganized Debtor; or (v) any

valid right of setoff or recoupment of the Unitethtes or the State of Nevada.

NN. Existing Injunctions and Stays Remain in Effect Unil Effective Date

64.  4-All injunctions or stays provided in, or in connect with, the Chapter 11
Cases, whether pursuant to Bankruptcy Code sectidbsor 362, any other applicable laws,
any order of the Court or any Final Order, in dffen the Confirmation Date, shall remain in
full force and effect until the Effective Date. tpthe Effective Date, all injunctions or stays
provided for in the Chapter 11 Cases under Bankyu@bde sections 105 or 362, or other
applicable laws, shall be litted and of no furtifiemrce or effect—being replaced, to the extent
applicable, by the injunctions, discharges, releasel exculpations of Article IX of the
Amended Plan (as modified herein). Nothing hestiall bar the taking of such other actions
as are necessary or reasonable to effectuateahsatitions contemplated by the Amended
Plan or by this Confirmation Order.

00. Retained Causes of Action

65. 5-Except as otherwise provided in the Amended Placlu@ing without
limitation Article 9.7 thereof), this Confirmatio@rder, or in any prior Court order or
document, instrument, release or other agreemeateshinto in connection with the Amended
Plan, in accordance with Bankruptcy Code sectio23(4), the Debtors and their Estates shall
retain, and the Reorganized Debtors, as the suarsessinterest to the Debtors and their

Estates, may enforce, sue on, settle or comprofoisdecline to do any or all of the
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foregoing) the Causes of Action, including, withdiotitation, the Causes of Action identified
in Exhibit H to the Plan Supplement (thRetained Causes of Action”).

66. 6-Approval of the Amended Plan isres judicatadetermination of such rights
to retain and exclusively enforce such Causes ¢ibAcand no Retained Causes of Action are
deemed waived, released or determined by virtude®ntry of this Confirmation Order or the
occurrence of the Effective Date, notwithstandihgttthe specific Claims and Retained Causes
of Action are not identified or described in moretall than as contained in the Amended Plan,
the Plan Supplement (including, without limitatidexhibit H to the Plan Supplement) or the
Disclosure Statement. All Retained Causes of Acti@ay be asserted or prosecubgdthe

Debtors or Reorganized Debtors, as applicdidéore or after the Effective Date.

PP.Failure to Consummate the Plan

67. 7-In the event that all of the conditions to the Efifee Date are not satisfied

or waived or the Effective Date does not ocburthe date that is 180 days after this

Confirmation Datethen the Amended Plan, any settlement or comg@embodied in the

Amended Plan (including the fixing or limiting te @amount any Claim or Class of Claims), the
assumption or rejection of executory contracts rmexpired leases effected by the Amended
Plan, and any document or agreement executed mirsudhe Amended Plan, shall be null

and void; providedhowever that all orders of the Court and all documentscexed pursuant

thereto, except this Confirmation Order, shall riemia full force and effect. In such event,
nothing contained in the Disclosure Statement Almended Plan, the Plan Supplement or this
Confirmation Order, and no acts taken in prepanatiws consummation of the Amended Plan,
shall be deemed to constitute a waiver or reledsayw Claims by or against any of the

Debtors or any other Person, to prejudice in angnaathe rights of any of the Debtors or
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any Person in any further proceedings or to carstian admission of any sort by any of the
Debtors or any other Person.

QQ. Substantive Consolidation for Plan Purposes Only

68. 8-The Debtors’ Estates are hereby consolidated irgmgle consolidated
Estate, solely for all purposes associated withfi@oation and consummation of the Amended
Plan, in accordance with Article 4.2 thereof.

RR. Valuation

69. The Court finds that the valuation of the Debtdos, purposes associated with

the Amended Plan, is the midpoint of the Moelislaéibn Analysis of $250 million.

SS.References to Plan Provisions

70. 9-The Amended Plan is confirmed in its entirety. Amended Plan is hereby
incorporated into this Confirmation Order by refere (subject to any provision incorporated
by such reference being governed by an expressa@mttadictory provision herein). The
failure to reference or discuss any particular @iom of the Amended Plan in this
Confirmation Order shall not diminish or impair taffectiveness of, or otherwise affect, the
validity, binding effect, and enforceability of $uprovision, and each provision of the
Amended Plan and Plan Supplement shall have the sahdlity, binding effect, and
enforceability as if fully set forth in this Confmation Order, except to the extent expressly
modified hereby.

TT. SS-Headings
71. 1b-Headings utilized herein are for convenience arfereace only, and shall

not constitute a part of the Amended Plan or tlosfitmation Order for any other purpose.

UU. TF—Notice of Entryofthis Confirmation-OrderEffective Date
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72. 13-In accordance with Bankruptcy Rules 2002 and 302@ke Debtors shall
serve a notice of the Effective Date (tHeffective Date Notice”) by hand, overnight courier
service, or United States mail, first-class postagspaid, to all Persons having been served
with the Confirmation Hearing Notice within a reaable period of time after the conditions to
the Effective Date set forth in Article 8.1 of thenended Plan have been satisfied or waived,
which Effective Date Notice shall include notice(Dfthe Administrative Bar Dai€ii) the

deadline to file Professional Fee Claims, and i deadline to file Claims based on the

rejection or repudiation of executory contracts andxpired leaseprovided however that

no notice or service of any kind shall be requirede mailed or made upon any Person to
whom the Debtors mailed the Confirmation Hearingiddobut received such notice returned
marked “undeliverable as addressed,” “moved, leffarwarding address,” “forwarding order
expired,” or other similar reason, unless the Debt@ave been informed in writing by such
Person, or are otherwise aware, of that Persomsauzlress.

73. 12-Mailing of the Effective Date Notice in the timedcamanner set forth in the
preceding paragraph shall constitute good andcgiffi notice under the particular
circumstances and in accordance with the requiresy@mBankruptcy Rules 2002 and 3020(c),
and no other or further notice of Confirmation be toccurrence of the Effective Date is
necessary.

VV. UU-Retention of Jurisdiction

74.  13-Pursuant to Bankruptcy Code sections 105(a) an@,1ddd notwithstanding
the entry of this Confirmation Order or the occane of the Effective Date, the Court shall
retain jurisdiction as provided in the Amended Riaer all matters arising out of, or related

to, the Chapter 11 Cases, the Debtors, the Reasghilebtors, and the Amended Plan, to the
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fullest extent permitted by applicable laws.

WW. VW.-Implementation of Other Necessary Documents and Agements

75. 14-The Debtors and Reorganized Debtors, as applical#eauthorized,
without further notice to, or action, order or apyal of the Court or any other Person, to
execute and deliver all agreements, documentsumsnts and certificates necessary to
implement the Amended Plan and to perform theiigabbns thereunder, including, without
limitation, to pay all indemnities, fees, costs agbenses thereunder in accordance with the
Amended Plan. The terms and conditions of suclumeats and agreements are reaffirmed or
approved, as applicable, and shall, upon completfosiocumentation and execution, be valid,

binding and enforceablend shall not conflict with any applicable laysind shall be deemed

not to contravene, conflict with or result in algiton or breach of any provision of, or give

rise to any right of termination, acceleration ancellation under, any material contract or

agreement to which any Debtor or Reorganized Debtarparty or which any Debtor’s or

Reorganized Debtor’s properties, assets, rightiaterests are bound.

XX.  WAAM-Madifications or Amendments to the Amended Plan, RIn Supplement
and Ancillary Documents

76. 15~ Notwithstanding anything to the contrary in the érded Plan or this
Confirmation Order, and subject to the restrictiansl requirements of Bankruptcy Code
section 1127 and Bankruptcy Rule 3019, the Deltoesauthorized to modify the Amended
Plan, the Plan Supplement and any ancillary docunremaccordance with Article 10.7 of the
Amended Plan, the Amended and Restated Restrugt8upport Agreement and the Exit
Facility, at any time prior to the Effective Daté& Holder of a Claim or Interest that has

accepted the Amended Plan shall be deemed to ltaeptad the Amended Plan, as altered,
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amended, modified or supplemented, if the propa@deiation, amendment, modification or
supplement does not materially and adversely chémgéreatment of the Claim or Interest of
such Holder.

YY. XX-Ownership and Control

77. 16-The consummation of the Amended Plan and the tctinsa contemplated
thereby shall not constitute a change of ownersthpnge in control, change in effective
control, or phrase or term of similar import or miag, as such terms are used in any statute,
regulation, contract, indenture or agreement, plaprogram (including any employee benefit
plan or program or any employment, severance, tation or insurance agreements) in effect
on or prior to the Effective Date and to which ariythe Debtors is a party, subject to or
otherwise bound.

ZZ. ¥¥Y-—Reversal

78.  1Z-f any of the provisions of this Confirmation Ordare hereafter reversed,
modified or vacated by a subsequent order of thigrCor any other court, such reversal,
modification, or vacatur shall not affect the vajicof the acts or obligations incurred or
undertaken under, or in connection with, the AmenB&n prior to written notice of such
order by the Debtors. Notwithstanding any suclersal, modification or vacatur of this
Confirmation Order, any such act or obligation imed or undertaken pursuant to, and in
reliance on this Confirmation Order prior to théeefive date of such reversal, modification or
vacatur shall be governed in all respects by tloipions of this Confirmation Order, the
Amended Plan, all documents relating to the Amerdled and any amendments or
modifications to the foregoing.

AAA. ZZ—-Authorization to Consummate
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79. 18-The Debtors are authorized to consummate the AndeRtin on any
Business Day on or after the Confirmation Date dmckwv(a) no stay of this Confirmation
Order is in effect and (b) the conditions to thieafveness of the Amended Plan specified in
Article 8.1 of the Amended Plan have been satisfied if capable of being waived, waived in
accordance with the terms of the Amended Plan.

BBB. AAA—Substantial Consummation

80. 19-On the Effective Date, the Amended Plan shall bendsl to be substantially
consummated under Bankruptcy Code sections 1102 hPd.

CCC. BBB-Applicable Non-Bankruptcy Law

81. 20-Pursuant to Bankruptcy Code sections 1123(a) ad@(&), the provisions
of this Confirmation Order, the Amended Plan, amel Plan Supplement shall apply and be
enforceable notwithstanding any otherwise appleatadnbankruptcy law.

DDD. ccCc-Immediately Effective Order

82. 2i-Notwithstanding Bankruptcy Rules 3020(e), 6004(m) #062 (and
notwithstanding any other applicable provision le¢é Bankruptcy Code or the Bankruptcy
Rules to the contrary), this Confirmation Orderlisha effective and enforceable immediately
upon entry.

EEE. BbBb-Final Order
83. 22-This Confirmation Order is a final order and thei@e in which an appeal

must be filed shall commence upon the entry hereof.

Dated: , 2015
Wilmington, Delaware

THE HONORABLE MARY F. WALRATH
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UNITED STATES BANKRUPTCY JUDGE
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