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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

) Chapter 11
In re: )

) Case No. 15-10503 (MFW)
Allied Nevada Gold Corp., et al.,1 )

) Jointly Administered
)

Debtors. ) Objection Deadline:  April 14, 2015 at 4:00 p.m. 
) (prevailing ET) (Bidding Procedures)
) Hearing Date:  April 21, 2015 at 3:00 p.m.
)
)
)
)
)

(prevailing ET) (Bidding Procedures)

Objection Deadline:  June 11, 2015 at 4:00 p.m. 
(prevailing ET) (Sale) 
Hearing Date:  June 18, 2015 at 10:30 a.m. 
(prevailing ET) (Sale) (Proposed)

DEBTORS’ MOTION FOR ORDERS (I)(A) AUTHORIZING 
SELLING DEBTORS’ ENTRY INTO THE STALKING HORSE PURCHASE 

AGREEMENT FOR THE SALE OF THE SELLING DEBTORS’ EXPLORATION 
PROPERTIES AND RELATED ASSETS, (B) APPROVING BIDDING 

PROCEDURES AND BID PROTECTIONS, (C) SCHEDULING A HEARING 
TO CONSIDER APPROVAL OF THE SALE OF ASSETS, (D) APPROVING FORM 
AND MANNER OF NOTICE OF SALE, AND (E) GRANTING RELATED RELIEF; 

AND (II)(A) AUTHORIZING AND APPROVING THE SALE OF THE SELLING DEBTORS’ 
ASSETS FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES, 

(B) AUTHORIZING THE ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY 
CONTRACTS AND UNEXPIRED LEASES, AND (C) GRANTING RELATED RELIEF

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

move the Court for entry of orders substantially in the form attached hereto as Exhibit A (the 

“Bidding Procedures Order”) and (subject to the outcome of the auction contemplated by the 

1 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.
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Bidding Procedures Order) Exhibit B (the “Sale Order”) (i)(a) authorizing the Selling Debtors’2

entry into the agreement (the “Stalking Horse Purchase Agreement”) between the Selling 

Debtors and Clover Nevada LLC (the “Stalking Horse Bidder”) as buyer for the sale (the 

“Sale”) of the Selling Debtors’ exploration properties (the “Exploration Properties”) and related 

assets (collectively, the “Acquired Assets”), attached as Exhibit C hereto, (b) approving the 

proposed bidding procedures to be used (the “Bidding Procedures”) and Bid Protections (as 

defined below) to be provided in connection with the sale of the Acquired Assets, (c) setting the 

dates for the Bid Deadline (as defined below), the auction of the Acquired Assets (the 

“Auction”), the hearing for approving the Sale of the Acquired Assets (the “Sale Hearing”) and 

approving all notices related thereto (the “Notice Procedures”), and (e) authorizing certain 

procedures related to the assumption and assignment of executory contracts and unexpired leases 

(the “Assignment Procedures”); and (ii)(a) authorizing the Sale of the Acquired Assets free and 

clear of all liens, claims, interests and encumbrances, except for the Permitted Liens (as defined 

in the Stalking Horse Purchase Agreement) and Assumed Liabilities (as defined in the Stalking 

Horse Purchase Agreement), (b) authorizing the assumption and assignment of certain related 

executory contracts and unexpired leases, and (c) granting related relief.  In support of this 

motion, the Debtors incorporate the statements contained in the Declaration of Barak Klein in 

Support of the Debtors’ Motion for Orders (I)(A) Authorizing Selling Debtors’ Entry into the 

Stalking Horse Purchase Agreement for the Sale of the Selling Debtors’ Exploration Properties 

and Related Assets, (B) Approving Bidding Procedures and Bid Protections, (C) Scheduling a 

Hearing to Consider Approval of the Sale of Assets, (D) Approving Form and Manner of Notice 

2 The Selling Debtors are Allied Nevada Gold Corp., ANG Eureka LLC, ANG Cortez LLC, ANG Northeast 
LLC, ANG Pony LLC, ANG Central LLC, Allied Nevada Gold Holdings LLC, ANG North LLC, Allied VNC 
Inc., Victory Exploration Inc. and Hasbrouck Production Company LLC, each of whom is a Debtor in these 
cases.
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Selling Debtors’ Assets Free and Clear of Liens, Claims, Interests and Encumbrances, (B) 

Authorizing the Assumption and Assignment of Certain Executory Contracts and Unexpired 

Leases, and (C) Granting Related Relief (the “Klein Declaration”), a copy of which is attached 

hereto as Exhibit D, and further respectfully state as follows:

JURISDICTION

1. The Court has 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 (the “Amended Standing Order”). This 

is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and the Court may enter a final order 

consistent with Article III of the United States Constitution.

2. Venue in this Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The statutory bases for the relief requested herein are sections 105, 363 and 365, 

503 and 507 of title 11 of the United States Code (the “Bankruptcy Code”), Rules 2002, 6004, 

6006, 9008 and 9014 of the Federal Rules of Bankruptcy Procedures (the “Bankruptcy Rules”) 

and Local Rule 2002-1 and 6004-1 of the Local Rules of Bankruptcy Practice and Procedure of 

the United States Bankruptcy court for the District of Delaware (the “Local Rules”).  

BACKGROUND

4. On March 10, 2015 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code in this Court.  The Debtors continue 

to operate their business and manage their properties as debtors in possession pursuant to 

Bankruptcy Code sections 1107(a) and 1108.  On March 11, 2015, the Court entered an order 

[Docket No. 53] authorizing the joint administration and procedural consolidation of these 

chapter 11 cases pursuant to Bankruptcy Rule 1015(b).  No request for the appointment of a 

trustee or examiner has been made in these chapter 11 cases.  On March 19, 2015, the United 
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States Trustee for Region 3 appointed an official committee of unsecured creditors in these 

chapter 11 cases pursuant to Bankruptcy Code section 1102 [Docket No. 95].  

RELIEF REQUESTED

5. By this motion, the Debtors seek entry of (i) the Bidding Procedures Order (a) 

authorizing the Selling Debtors’ entry into the Stalking Horse Purchase Agreement for the Sale 

of the Acquired Assets, (b) approving the Bidding Procedures and Bid Protections, (c) setting the 

dates for the Bid Deadline, the Auction, the Sale Hearing and approving the Notice Procedures 

and (d) approving the Assignment Procedures; and (ii) the Sale Order (a) authorizing the sale of

the Acquired Assets free and clear of all liens, claims, interests and encumbrances, except for the 

Permitted Liens and Assumed Liabilities, (b) authorizing the assumption and assignment of 

certain related executory contracts and unexpired leases, and (c) granting related relief.

THE DEBTORS’ MARKETING EFFORTS 
AND STALKING HORSE BIDDER SELECTION PROCESS

A. The Acquired Assets

6. In connection with that certain Arrangement and Merger Agreement between 

Allied Nevada Gold Corp., Vista Gold Corp. (“Vista”) and Carl and Janet Pescio (the “Pescios”), 

the Debtors acquired, among other things, (i) Vista’s portfolio of gold and silver exploration 

properties located throughout Nevada and (ii) the mineral property interests previously held by 

the Pescios.  The Exploration Properties consist of 75 properties that the Selling Debtors 

acquired from Vista and the Pescios that were not sold prior to the Petition Date.  The Debtors 

generate substantially all of their operating revenue from their operations at the Hycroft Mine, 

their only operating mine, and do not conduct any operations on the Exploration Properties.  
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B. The Debtors’ Marketing Efforts for the Acquired Assets

7. Since 2012, the Debtors have been exploring strategic options to monetize their 

portfolio of exploration properties, both to provide liquidity and eliminate the cost of maintaining 

nonessential property.  In connection therewith, the Debtors approached a variety of potential 

purchasers, including small and large mining and exploration companies and strategic investors, 

to gauge their interest in the purchase or lease of some or all of the Debtors’ exploration 

properties.  Pursuant to this process, over twenty-five potential purchasers signed non-disclosure 

agreements with the Debtors and conducted diligence on the Debtors’ portfolio of exploration 

properties.  Prior to the Petition Date, the Debtors sold or leased certain of their exploration 

properties but were unable to monetize the Acquired Assets, which represent the vast majority of 

the Debtors’ exploration property portfolio.  

8. In the months prior to the Petition Date, the Stalking Horse Bidder expressed an 

interest in purchasing the Acquired Assets.  Over the course of the following months, the 

Debtors and the Stalking Horse Bidder engaged in arm’s length, good faith negotiations, which 

led to the documentation of the Stalking Horse Purchase Agreement.   

C. Negotiation of the Stalking Horse Bid3

9. The negotiations among the Debtors and the Stalking Horse Bidder have included 

extensive business discussions, including telephone calls and in-person meetings between and 

among senior management, the parties’ legal teams, and the parties’ other advisors. The 

negotiations culminated on March 31, 2015, when the Selling Debtors and the Stalking Horse 

Bidder agreed to the terms of the Stalking Horse Purchase Agreement.4

3 The bid subject of the Stalking Horse Purchase Agreement is referred to herein as the “Stalking Horse Bid.”
4 The Selling Debtors and the Stalking Horse Bidder are continuing to review and negotiate the schedules to the 

Stalking Horse Purchase Agreement and certain ancillary agreements.  The Selling Debtors and the Stalking 
Horse Bidder expect to agree to the terms of such documents in advance of the hearing to approve the Bidding 
Procedures.
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10. The Debtors and the Stalking Horse Bidder also extensively negotiated certain bid 

protections, including a break-up fee and an expense reimbursement (together, the “Bid 

Protections”), which were necessary to induce the Stalking Horse Bidder to execute the Stalking 

Horse Purchase Agreement.  Based on (a) the Debtors’ extensive marketing process and (b) 

negotiations between the Debtors and the Stalking Horse Bidder over the terms of the Stalking 

Horse Purchase Agreement, including the Bid Protections, the Debtors, in consultation with their 

advisors, determined that entry into the Stalking Horse Purchase Agreement with the Stalking 

Horse Bidder, subject to the Auction, was the best and most efficient way to maximize value for 

the Debtors, their estates, and all stakeholders.

11. Having undertaken significant marketing efforts and spent significant time

negotiating with the Stalking Horse Bidder, the Debtors are now prepared to move forward with 

an overbid process they hope will culminate in a competitive auction process.  To facilitate the 

formal auction process, the Debtors have negotiated Bidding Procedures with the Stalking Horse 

Bidder that will subject the Stalking Horse Purchase Agreement to a market test following 

approval of this motion.  In the event the Debtors receive one or more Qualified Bids (as defined 

below) in addition to the Stalking Horse Bid, the Debtors will conduct the Auction subject to 

Court approval.

SUMMARY OF TRANSACTION DOCUMENTS

A. Material Terms of the Stalking Horse Purchase Agreement5

12. The Debtors have determined that the Stalking Horse Purchase Agreement 

represents the best opportunity for the Debtors to maximize the value of the Acquired Assets by 

5 Capitalized terms used in this Section but not defined herein shall have the meanings ascribed to them in the 
Stalking Horse Purchase Agreement.  To the extent that there are inconsistencies between the summary 
description of the Stalking Horse Purchase Agreement contained herein and the terms and conditions of the 
Stalking Horse Purchase Agreement, the terms and conditions of the Stalking Horse Purchase Agreement shall 
control.
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serving as a basis for conducting an auction to seek higher or better offers.  The Stalking Horse 

Purchase Agreement contemplates the sale of the Acquired Assets, subject to higher or better 

bids, on the following material terms:

� Purchase Price.  On the Closing Date, the Stalking Horse Bidder will pay to the 
Selling Debtors aggregate consideration equal to the sum of (a) $17.5 million in cash 
(the “Cash Consideration”) and (b) the amount, not to exceed $65,000, that the Selling 
Debtors have posted in respect of any Seller Security that is transferred to the Buyer
(together, the “Purchase Price”).  (Stalking Horse Purchase Agreement, p. 6)

� Deposit.  The Stalking Horse Bidder shall deliver a cash deposit (the “Deposit”) of 
$1,750,000 to the Escrow Agent upon execution of the Deposit Escrow Agreement 
and within two (2) business days following the date of entry into the Stalking Horse 
Purchase Agreement.  The Deposit shall be applied to (i) the Purchase Price, (ii) if the 
Stalking Horse Purchase Agreement is terminated other than pursuant to Section 
8.1(d)(ii) of the Stalking Horse Purchase Agreement prior to the Closing Date, the 
Parties shall instruct the Escrow Agent to deliver the Deposit, together with all 
accrued investment income thereon, to the Buyer, or (iii) if the Stalking Horse 
Purchase Agreement is terminated by the Selling Debtors pursuant to Section 
8.1(d)(ii) of the Stalking Horse Purchase Agreement prior to the Closing Date, the 
Parties shall instruct the Escrow Agent to deliver the Deposit, together with all 
accrued investment income thereon, to Seller Representative.  (Stalking Horse 
Purchase Agreement, Section 3.4)

� Bid Protections. In the event that (A) the Stalking Horse Purchase Agreement is 
terminated pursuant to: (1) Section 8.1(e)(ii) thereof, (2) Section 8.1(f) thereof to the 
extent, and solely to the extent such termination is the result of, a change to the Sale 
Order or Bid Procedures Order that is requested by the Selling Debtors, (3) Section 
8.1(g) thereof to the extent, and solely to the extent, such termination is the result of 
the Selling Debtors seeking or having sought the entry of the applicable order of the 
Bankruptcy Court (x) dismissing the Bankruptcy Case of any Selling Debtor or 
converting it to a case under Chapter 7 of the Bankruptcy Code, or (y) appointing a 
trustee in any Selling Debtor’s Bankruptcy Case or an examiner with enlarged powers 
relating to the operation of the Selling Debtors’ businesses, or (4) Section 8.1(h) 
thereof or (B) the Selling Debtors terminate the Stalking Horse Purchase Agreement 
or their obligations thereunder in connection with the exercise by Selling Debtors of 
their fiduciary obligations pursuant to Section 9.16 thereof, the Selling Debtors shall 
pay to the Buyer a cash Break-Up Fee equal to $350,000  and the Expense 
Reimbursement, not to exceed $100,000, in cash following the termination of the
Stalking Horse Purchase Agreement pursuant thereto, which Break-Up Fee and 
Expense Reimbursement shall each be treated as joint and several priority 
administrative expense claims in the Chapter 11 Cases against each Selling Debtor.
Notwithstanding Section 6.9(a) of the Stalking Horse Purchase Agreement, if the 
Buyer consents to serve as the Back-Up Bidder and the Closing occurs under the
Stalking Horse Purchase Agreement as a result of a failure to close under a 
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Competing Transaction, then the Selling Debtors shall have no obligation to pay, and 
the Buyer shall not be entitled to receive, the Break-Up Fee or the Expense 
Reimbursement, and the Parties shall jointly instruct the Escrow Agent to deliver the 
Deposit, together with all accrued investment income thereon, to the Selling Debtors
in accordance with Section 3.2 of the Stalking Horse Purchase Agreement.  If the 
Stalking Horse Purchase Agreement is terminated pursuant to Sections 8.1(e)(ii), (f) 
or (g) thereof (as limited as provided in the Stalking Horse Purchase Agreement) or in 
connection with the exercise by the Selling Debtors of their fiduciary obligations 
pursuant to Section 9.16 thereof, the Break-Up Fee and Expense Reimbursement shall 
be paid one (1) business day following such termination.  If the Stalking Horse 
Purchase Agreement is terminated pursuant to Section 8.1(h) thereof, the Break-Up 
Fee and Expense Reimbursement shall be paid on the earlier of (A) the 
consummation of the Competing Transaction and (B) sixty (60) calendar days 
following the conclusion of the Auction. (Stalking Horse Purchase Agreement, 
Section 6.9(a)(i))

� Credit Bidding.  No party shall be permitted or entitled to credit bid any obligation or 
alleged obligation of the Debtors or any affiliate of subsidiary of the Debtors.  
(Bidding Procedures, Section X)

� Conditions to Closing.  The Stalking Horse Purchase Agreement contains certain 
conditions that must be satisfied prior to the closing of the Sale.  Among other things, 
the Stalking Horse Bidder’s obligation to consummate the Sale is subject to the 
satisfaction at or prior to the closing date of each of the following conditions:  (a) all 
representations and warranties of the Selling Debtors are true and correct; (b) the 
Selling Debtors shall have performed the covenants required under the Stalking Horse 
Purchase Agreement; (c) there shall be no Law that prohibits the transactions 
contemplated by the Stalking Horse Purchase Agreement; (d) the Bidding Procedures 
Order and Sale Order shall be in full force and effect; (e) the Sale Order shall be non-
appealable and not otherwise subject to review, reversal, modification or amendment, 
by appeal or writ of certiorari, provided, however, that the parties may waive such 
condition but only to the extent that the Sale Order contains a finding that the 
Stalking Horse Bidder is a “Good Faith Purchaser” pursuant to Bankruptcy Code 
section 363(m); (f) no Material Adverse Effect shall have occurred; and (g) the 
Assumed Contracts shall have been assumed by the Selling Debtors and assigned to 
the Stalking Horse Bidder.  (Stalking Horse Purchase Agreement, Section 7.1)

� Assumed Liabilities.  The Assumed Liabilities shall include: (i) all Liabilities (a) 
arising after the Closing out of or relating to the Acquired Assets or (b) arising after 
the Closing out of or relating to the Buyer’s ownership or operation of the Acquired
Assets, including any Liabilities relating to Reclamation Obligations with respect to 
the Acquired Assets; (ii) all Liabilities (a) under each of the Assumed Contracts that 
arise after or relate to the period from and after the Closing and (b) for the Cure
Amounts, including the Cure Amounts set forth on Schedule 4.13(c) of the Stalking 
Horse Purchase Agreement (as may be supplemented or modified in accordance with 
Sections 2.5 and 6.6 of the Stalking Horse Purchase Agreement); and (iii) 50% of any 
Liabilities for Transfer Taxes arising with respect to the transactions contemplated by 

Case 15-10503-MFW    Doc 133    Filed 03/31/15    Page 8 of 35



9

the Stalking Horse Purchase Agreement. (Stalking Horse Purchase Agreement, 
Section 2.3)

� Sale Free and Clear.  The Acquired Assets to be transferred by the Selling Debtors 
will be transferred free and clear of all liens, claims, interests and encumbrances, 
except for Permitted Liens and Assumed Liabilities. (Stalking Horse Purchase 
Agreement, Section 2.1)

� Restrictions on Solicitation and Negotiation of Competing Bids.  The Debtors shall 
not, and shall cause their respective Affiliates and Representatives not to, directly or 
indirectly, initiate or solicit the submission of any inquiries, proposals or offers or 
negotiate or enter into any agreements with respect to any Competing Transaction 
other than pursuant to the terms and conditions of the Bidding Procedures Order.  
(Stalking Horse Purchase Agreement, Section 6.9(b))

B. The Bidding Procedures6

13. In order to ensure that the Selling Debtors receive the maximum value for the 

Acquired Assets, the Stalking Horse Bid is subject to higher or better offers.  The Debtors 

believe that a sale pursuant to the Bidding Procedures described below will provide the best 

opportunity to maximize the realizable value of the Acquired Assets.  The Bidding Procedures 

are attached as Exhibit 1 to the proposed Bidding Procedures Order (attached hereto as Exhibit 

A).

14. The key provisions of the Bidding Procedures to be employed with respect to the 

proposed sale of the Acquired Assets as set forth in the Stalking Horse Purchase Agreement 

(collectively, the “Bidding Process”) include the following: 

(a) Due Diligence.  Until the Bid Deadline, the Debtors will provide any Potential Bidder that 
the Debtors determine, after consultation with (i) counsel to the Official Committee of 
Unsecured Creditors, (ii) counsel to the DIP Lenders, DIP Agent and Noteholder Ad Hoc 
Group and (iii) counsel to the Prepetition Secured Lenders (together, the 
“Consultation Parties”), has a bona fide interest in the Acquired Assets, with (y) an 
electronic copy of the Stalking Horse Purchase Agreement and (z) access to a confidential 
electronic data room.  The Debtors will afford all such Potential Bidders any additional 

6 The provisions set forth herein are provided pursuant to Local Rule 6004-1, and are for informational purposes 
only.  Capitalized terms used in this section, but not defined herein have the meanings ascribed to such terms in 
the Bidding Procedures. To the extent there are inconsistencies between any summary description of the 
Bidding Procedures contained herein and the Bidding Procedures attached as Exhibit 1 to the proposed Bidding 
Procedures Order, the terms of the Bidding Procedures shall control.
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information as may reasonably be requested and as is determined to be appropriate under the 
circumstances.  

(b) Provisions Governing Qualified Bids.  A bid submitted will be considered, and the Potential 
Bidder will be authorized to participate in the Auction, only if the bid is submitted by a 
Potential Bidder and complies with all of the following (a “Qualified Bid”):

(i) it is a bulk bid to purchase all of the Acquired Assets at the purchase price and 
upon the terms and conditions set forth in an executed purchase agreement, a 
clean copy of which shall be submitted, together with a marked copy showing any 
proposed changes to the Stalking Horse Purchase Agreement;

(ii) it is not subject to any due diligence or financing contingency, is not conditioned 
on bid protections or any expense reimbursement, is not subject to any corporate 
(board, shareholder, or similar) consent or approval, or any regulatory 
contingencies (other than a condition that any applicable waiting period required 
for any regulatory approval shall have expired or have been terminated and 
required authorization of any other governmental entity whose approval is 
identified in the bid as required for the transaction as set forth in such Potential 
Bidder’s bid shall have been obtained, and any other regulatory contingencies set 
forth in the Stalking Horse Purchase Agreement have been satisfied).  Any 
required governmental approvals identified in the bid may impact the evaluation 
of whether the bid is a Qualified Bid and shall be taken into account in the 
Debtors’ determination of the highest and best bid for the Acquired Assets;

(iii) it includes a purchase price that is a higher and better offer as compared to the 
offer of the Stalking Horse Bidder.  A bid will only be considered a Qualified Bid 
if it provides for (i) consideration equal to the Purchase Price in the Stalking 
Horse Purchase Agreement, including an amount of cash equal to the Cash 
Consideration in the Stalking Horse Purchase Agreement, plus (ii) an amount of 
cash equal to the Break-Up Fee; plus (iii) an amount of cash equal to the Expense 
Reimbursement; plus (iv) an amount of cash equal to $250,000;

(iv) it does not entitle the Potential Bidder to any break-up fee, termination fee, or 
similar type of payment or reimbursement and, by submitting the bid, the 
Potential Bidder waives the right to pursue a substantial contribution claim under 
11 U.S.C. § 503 related in any way to the submission of its bid or the Bidding 
Process;

(v) it is accompanied by a cash deposit in the amount of ten percent (10%) of the 
purchase price of the bid;

(vi) it includes a comprehensive list of all executory contracts and unexpired leases 
that the Potential Bidder seeks to take assignment of ; and 

(vii) it includes written evidence of available cash, a commitment for financing or 
ability to obtain a satisfactory commitment if selected as the Successful Bidder, or 
such other evidence of ability to consummate the sale of the Acquired Assets as 
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the Debtors may request; (b) a copy of a board resolution or similar document 
demonstrating the authority of the Potential Bidder to make a binding and 
irrevocable bid on the terms proposed; and (c) any pertinent factual information 
regarding the Potential Bidder’s operations that would assist the Debtors in their 
analysis of issues arising with respect to any applicable antitrust laws, or other 
aspects of the bid and with respect to any conditions contained in the bid.

(viii) it is actually received no later than June 12, 2015 at 5:00 p.m. (ET) (the “Bid 
Deadline”).

(c) Provisions Governing Qualifications of Bidders.  A Potential Bidder who, in the Debtors’ 
discretion, after consulting with the Consultation Parties, has submitted a Qualified Bid, will 
be deemed a “Qualified Bidder”.

(d) Evaluation of Competing Bids.  A Qualified Bid will be valued by the Debtors based upon 
factors such as: (a) the purported amount of the Qualified Bid, including any benefit to the 
Debtors’ bankruptcy estates from any assumption of liabilities of the Debtors; (b) the fair 
value to be provided to the Debtors under the Qualified Bid; (c) the length of time expected 
to close the proposed purchase of the Acquired Assets; (d) the ability of the Potential Bidder 
to obtain all necessary antitrust, governmental, national security, foreign investment, or other 
regulatory approvals for the proposed purchase of the Acquired Assets; and (e) any other 
factors the Debtors may deem relevant.  Within one (1) calendar day after the Debtors 
determine that a bid is a Qualified Bid, the Debtors shall distribute a copy of such bid to 
counsel to the Stalking Horse Bidder by e-mail, hand delivery, or overnight courier.  The 
Debtors may reject any bid if, among other things, the Debtors determine, after consultation 
with the Consultation Parties, such bid is on terms that are in their totality materially more 
burdensome or conditional than the terms of the Stalking Horse Purchase Agreement.

(e) No Qualified Bids.  If no Qualified Bids are received for the Acquired Assets other than the 
Stalking Horse Purchase Agreement, then the Stalking Horse Purchase Agreement shall be 
designated as the Successful Bid, there shall be no Auction, and the Debtors shall seek 
approval of the Sale of the Acquired Assets to the Stalking Horse Bidder in accordance with 
the Stalking Horse Purchase Agreement at the Sale Hearing.     

(f) Auction Process.  If the Debtors timely receive one or more Qualified Bids in addition to the 
Stalking Horse Purchase Agreement, the Debtors will conduct the Auction, beginning at 10
a.m. (ET) on June 16, 2015, at the offices of Akin Gump Strauss Hauer & Feld LLP located 
at One Bryant Park, New York, New York 10036 or such other location as shall be timely 
communicated to all entities entitled to attend the Auction.  The Auction shall run in 
accordance with the following procedures:

(i) Only the Debtors and their representatives, proper representatives of the 
Consultation Parties, the Stalking Horse Bidder and its representatives, the United 
States Trustee and its representatives, and any other Qualified Bidder that has 
timely submitted a Qualified Bid, shall be permitted to attend the Auction in 
person, and only the Stalking Horse Bidder and other Qualified Bidders shall be 
entitled to make any subsequent bids at the Auction.
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(ii) Each Qualified Bidder shall be required to confirm that it has not engaged in any 
impermissible collusion, including as set forth in Sections V and IX(g) of the 
Bidding Procedures, with respect to the bidding on or the Sale by the Selling 
Debtors of the Acquired Assets.

(iii) At least one (1) business day prior to the Auction, each Qualified Bidder who has 
timely submitted a Qualified Bid must inform the Debtors whether it intends to 
attend the Auction; provided, however, that in the event that a Qualified Bidder 
elects not to attend the Auction, such Qualified Bidder’s Qualified Bid shall 
nevertheless remain fully enforceable against such Qualified Bidder until the date 
of the selection of the Successful Bidder and the Back-Up Bidder.  Prior to the 
commencement of the Auction, the Debtors shall provide notice to each Qualified 
Bidder of (i) the Qualified Bid that the Debtors believe, in their reasonable 
business judgment, after consultation with the Consultation Parties, is the highest 
and best offer for the Acquired Assets (the “Starting Bid”) and (ii) the identities 
of each other Qualified Bidder that has informed the Debtors of its intent to 
participate in the Auction.

(iv) All Qualified Bidders who have timely submitted Qualified Bids will be entitled 
to be present for all Subsequent Bids (as defined below) at the Auction with all 
material terms of each Subsequent Bid being fully disclosed to all other bidders 
throughout the entire Auction; provided, however, that all Qualified Bidders 
wishing to attend the Auction must have at least one individual representative 
with authority to bind such Qualified Bidder attending the Auction in person.  All 
proceedings at the Auction shall be conducted before and transcribed by a court 
stenographer. 

(v) After consultation with the Stalking Horse Bidder and the Consultation Parties, 
the Debtors may employ and announce at the Auction additional procedural rules 
that are reasonable under the circumstances for conducting the Auction in the 
Debtors’ discretion; provided, however, that such rules are (i) not inconsistent 
with the Bidding Procedures, the Bankruptcy Code, or any order of the 
Bankruptcy Court or any other applicable court entered in connection therewith 
and (ii) disclosed to each Qualified Bidder at the Auction.

(vi) The Debtors reserve their right, after consultation with the Consultation Parties, to 
make one or more adjournments of the Auction to, among other things: (i) 
facilitate discussions between the Debtors and the Qualified Bidders, (ii) allow 
individual Qualified Bidders to determine how they wish to proceed, (iii) consider 
and determine the current highest and best Subsequent Bid at any given time 
during the Auction, (iv) afford Qualified Bidders the opportunity to provide the 
Debtors with such additional evidence as the Debtors, in their reasonable business 
judgment, may require that the Qualified Bidder (other than the Stalking Horse 
Bidder) has sufficient internal resources, or has received sufficient non-contingent 
debt and/or equity funding commitments to consummate the proposed transaction 
at the prevailing Subsequent Bid amount.
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(vii) No Qualified Bidder shall consult with any other Qualified Bidder prior to the 
conclusion of the Auction, or submit at any time a “joint bid” with any other 
Qualified Bidder, without the express consent of the Debtors.

(viii) Bidding at the Auction will begin with the Starting Bid and continue, in one or 
more rounds of bidding, so long as during each round at least one bid is submitted 
by a Qualified Bidder that (i) improves upon such Qualified Bidder’s immediately 
prior Qualified Bid (each a “Subsequent Bid”) and (ii) the Debtors determine, 
after consulting with the Consultation Parties, is (a) for the first round, a higher 
and better offer than the Starting Bid, and (b) for subsequent rounds, a higher and 
better offer than the Leading Bid (as defined below).  Each Subsequent Bid at the 
Auction shall provide net value to the Debtors’ estates of at least U.S. $100,000 
over the Starting Bid or the Leading Bid (as defined below), as the case may be, 
with respect to the Acquired Assets.  After the first round of bidding and between 
each subsequent round of bidding, the Debtors shall announce the bid that they 
believe to be the highest and best offer (each a “Leading Bid”).  A round of 
bidding will conclude after each participating Qualified Bidder has had the 
opportunity to submit a Subsequent Bid with full knowledge of the Leading Bid.  
Except as specifically set forth in the Bidding Procedures, for the purpose of 
evaluating the value of the consideration provided by any Subsequent Bid 
(including any Subsequent Bid by the Stalking Horse Bidder), the Debtors will, at 
each round of bidding, give effect to the Break-Up Fee and the Expense 
Reimbursement that may be payable to the Stalking Horse Bidder under the 
Stalking Horse Purchase Agreement and take into account any additional 
liabilities to be assumed by a Qualified Bidder and any additional costs which 
may be imposed on the Debtors by such Qualified Bid in the Debtors’ discretion.

(g) The Successful Bid.  Immediately at the conclusion of the Auction, the Debtors shall (a) 
determine, consistent with the Bidding Procedures and after consultation with the 
Consultation Parties, which bid constitutes the highest and best bid (such bid, the 
“Successful Bid”, and the bidder making such bid, the “Successful Bidder”) and (b) 
communicate to the Stalking Horse Bidder and the other Qualified Bidders the identity of the 
Successful Bidder and the details of the Successful Bid.  At such time, the Debtors shall also 
determine, after consultation with the Consultation Parties, which bid constitutes the second-
highest and best bid, and may, subject to the terms hereof, deem such second-highest and 
best bid a back-up bid (such bid, the “Back-Up Bid” and the party submitting the Back-Up 
Bid, the “Back-Up Bidder”) and communicate to the Stalking Horse Bidder and other 
Qualified Bidders the identity of the Back-Up Bidder and the details of the Back-Up Bid.  
Within one (1) business day of determining the Successful Bid, the Debtors shall file on the 
Bankruptcy Court’s public docket a notice disclosing the identity of the Successful Bidder 
and the identity of the Back-Up Bidder if any (the “Successful Bidder Notice”).  The 
Stalking Horse Bidder shall only serve as the Back-Up Bidder with the consent of the 
Stalking Horse Bidder in its sole and absolute discretion; provided, however, that if the 
Stalking Horse Bidder submits a Subsequent Bid for the Acquired Assets, the Debtors may 
deem such Subsequent Bid the Back-Up Bid and the Stalking Horse Bidder the Back-Up 
Bidder; provided, further, however, that the Stalking Horse Bidder reserves the right to 
structure any Subsequent Bid to contain such terms or conditions as the Stalking Horse
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Bidder deems appropriate, and the Debtors reserve the right to evaluate such bid in 
accordance with Section IX(h) of the Bidding Procedures.

(h) Return of Deposits.  Promptly after conclusion of the Sale Hearing, Deposits will be returned 
to all bidders (except for the Successful Bidder and the Back-Up Bidder).  Subject to certain 
provisions with respect to the Stalking Horse Bidder, the Deposit submitted by the Back-Up 
Bidder will be held by the Selling Debtors until forty-eight (48) hours after the Back-Up Bid 
has been terminated in accordance with the Bidding Procedures.

C. The Bid Protections

15. The Stalking Horse Bidder and its advisors have expended, and will continue to 

expend, considerable time, energy and resources pursuing the purchase of the Acquired Assets, 

and have engaged in extended, good faith negotiations with the Debtors to facilitate such 

transaction.  Among other things, the Stalking Horse Bidder conducted in-person inspections of 

the documents pertaining to the Acquired Assets (including land deeds, title documents and 

geology reports), heavily negotiated the Stalking Horse Purchase Agreement, and drafted and 

negotiated the form of Sale Order, all of which advance negotiations with any other Successful 

Bidder.  

16. The Debtors and their advisors believe that a sale of the Exploration Properties 

requires a stalking horse bid and an auction in order to ensure a respectable return to the Debtors’ 

estates.  The Bid Protections are necessary in order to obtain the commitment of the Stalking 

Horse Bidder and compensate it for the time and effort of investigating the Acquired Assets.  

Notably, the Stalking Horse Bidder has committed to keep its bid open, subject to the terms of 

the Stalking Horse Purchase Agreement, and significant capital committed, through at least the 

close of the Auction, without any assurance that the Debtors’ marketing efforts will not yield a 

higher or better offer.  This alone justifies the Bid Protections as necessary to the estate.  In 

addition, the presence and commitment of the Stalking Horse Bidder should assuage some of the 

concerns of potential bidders regarding the delay and uncertainties inherent in a bankruptcy sale, 
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compared to alternative sales.  The Stalking Horse Bid also sets a minimum price floor for 

bidding on the Acquired Assets.  At the same time, it avoids the possibility of an unsuccessful 

sale.  While minimizing significant downside risk, the Stalking Horse Bid also avoids the need to 

pay any broker commission to the Stalking Horse Bidder from the proceeds of the Sale, to the 

benefit of the Debtors’ estates.  The Stalking Horse Purchase Agreement reflects the need for a 

stalking horse bidder in general and the minimum required payments to this Stalking Horse 

Bidder to go forward with the purchase of the Acquired Assets, while testing its bid against 

potential higher and better offers.

17. In recognition of this expenditure of time, energy, and resources, the Debtors, in 

accordance with Section 6.9(a)(i) of the Stalking Horse Purchase Agreement, have agreed to pay 

the Stalking Horse Bidder an amount of up to $100,000 in cash in reasonable, actual, and 

documented expenses incurred in connection with the transactions contemplated by the Stalking 

Horse Purchase Agreement (the “Expense Reimbursement”).  In addition, pursuant to Section 

6.9(a)(i) of the Stalking Horse Purchase Agreement, the Selling Debtors have agreed to pay the 

Stalking Horse Bidder an amount equal to $350,000 (the “Break-Up Fee”) in cash if the Stalking 

Horse Purchase Agreement is terminated under certain circumstances as set forth above and in 

the Stalking Horse Purchase Agreement.  Significantly, the Bidding Procedures recognize the 

Debtors’ fiduciary obligations to maximize value, and, as such, do not impair the Debtors’ ability 

to consider all Qualified Bids, and preserve the Debtors’ right to modify the Bidding Procedures 

as necessary (subject to certain limits) or appropriate to maximize value for their estates in 

consultation with the Consultation Parties as set forth therein, thereby further justifying the Bid 

Protections.
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D. The Notice Procedures

18. The Debtors propose to give notice of the Auction and the Sale Hearing no later 

than three (3) business days after the entry of the Bidding Procedures Order to: (a) all entities 

that assert any lien, claim or interest in the Acquired Assets; (b) all parties to the Executory 

Contracts and Unexpired Leases; (c) all governmental taxing authorities that have or as a result 

of the sale of the Acquired Assets may have claims, contingent or otherwise, against the Debtors; 

(d) all state and local taxing authorities having jurisdiction over any of the Acquired Assets, 

including the Internal Revenue Service; (e) all state and local governmental agencies and 

environmental agencies in any jurisdiction where the Debtors own or have owned or used real 

property; (f) the Bureau of Land Management; (g) the Environmental Protection Agency; (h) all 

parties that filed requests for notices under Bankruptcy Rule 9010(b) or were entitled to notice 

under Bankruptcy Rule 2002; (i) all known creditors (whether liquidated, contingent or 

unmatured) of the Debtors; (j) all interested governmental, pension, environmental and other 

regulatory entities; (k) the Office of the Attorney General of Nevada; (l) the Office of the 

Attorney General of Delaware; (m) any other applicable state attorneys general; (n) the Office of 

the United States Trustee for the District of Delaware; (o) the United States Department of 

Justice; (p) all entities that within the twelve months prior to the Petition Date expressed to the 

Debtors an interest in purchasing all or a substantial portion of the Acquired Assets; and (q) 

counsel to the Stalking Horse Bidder and all other notice parties requested by the Stalking Horse 

Bidder.  To this end, the Debtors seek Court approval of the notice of Auction and Sale Hearing 

attached to the Bidding Procedures Order as Schedule 2 (the “Notice of Auction and Sale 

Hearing”).    
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E. The Assignment Procedures

19. The Debtors propose the following procedures for notifying counterparties to 

executory contracts and unexpired leases (collectively, the “Executory Contracts and Unexpired 

Leases”) of potential cure amounts and adequate assurance information in the event such 

Executory Contracts and Unexpired Leases are assumed by the Debtors and assigned to the 

Stalking Horse Bidder or another Successful Bidder at the Auction:

(a) Notice of Potential Assumption and Assignment.  No later than three (3) business days after 
entry of the Bidding Procedures Order, the Debtors shall serve a notice of potential 
assumption, assignment, and/or transfer of Executory Contracts and Unexpired Leases, 
substantially in the form attached to the Bidding Procedures Order as Schedule 3 (a “Notice 
of Potential Assumption and Assignment”), on all non-Debtor parties to the Executory 
Contracts and Unexpired Leases.  The Notice of Potential Assumption and Assignment will 
include the cure amounts that the Debtors believe must be paid to cure all defaults 
outstanding under the Executory Contracts and Unexpired Leases as of such date.

(b) Objection Period.  Any objections to the assumption and/or assignment of any Executory 
Contracts and Unexpired Leases identified on a Notice of Potential Assumption and 
Assignment, including to the cure amount set forth on such notice, must be in writing, filed 
with the Court, and be actually received by the Notice Parties no later than May 21, 2015 at 
4:00 p.m. (Eastern Time), as indicated by the date noted on such Notice of Potential 
Assumption and Assignment (the “Cure Amount/Assignment Objection Deadline”).

(c) Assignment Notice.  No later than five (5) calendar days prior to the Closing, the Debtors 
shall serve a notice, substantially in the form attached to the Bidding Procedures Order as 
Schedule 4 (the “Assignment Notice”), identifying the Executory Contracts and Unexpired 
Leases that will be assumed and assigned to the Successful Bidder as of the Closing.

(d) Excluded Contracts.  The Successful Bidder may determine to exclude any Executory 
Contract or Unexpired Lease (each an “Excluded Contract”) from the list of Acquired Assets 
at any time prior to the Closing.  The Debtors shall notify the non-Debtor party or parties to 
any Excluded Contract of such exclusion by written notice as soon as practicable after such 
determination, which may be after the Sale Hearing.

F. Request to Set a Date and Objection Procedures for the Sale Hearing

20. To the extent that the Debtors hold the Auction and select a Successful Bid, 

within one (1) business day of determining the Successful Bid, the Debtors shall file on the 

Court’s public docket the Successful Bidder Notice disclosing the identity of the Successful 
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Bidder and the identity of the Back-Up Bidder, if any.  The Debtors intend to present the 

Successful Bid, if any, for approval by the Court pursuant to Bankruptcy Code sections 105, 363 

and 365 at the Sale Hearing to be scheduled by the Court and currently proposed as June 18,

2015.  The Debtors reserve the right to request the adjournment of the Sale Hearing after 

consultation with the Consultation Parties.  The Debtors shall be deemed to have accepted a bid 

only when the Court has approved the bid at the Sale Hearing.  

G. Objections

21. The Debtors respectfully request this Court require that all objections to the Sale: 

(a) be in writing; (b) be signed by counsel or attested to by the objecting party; (c) be in 

conformance with the Bankruptcy Code, the Bankruptcy Rules and the Local Rules; (d) state 

with particularity the legal and factual basis for the objection and the specific grounds therefor; 

(e) be filed with the Clerk of the Bankruptcy Court, 824 Market Street, Wilmington, Delaware 

19801 by no later than June 11, 2015 (the “Sale Objection Deadline”); and (e) be served in 

accordance with the Local Rules so as to be actually received on or before the Sale Objection 

Deadline by the following (the “Objection Notice Parties”): (a) proposed co-counsel to the 

Debtors, (i) Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036 

(Attn: Philip C. Dublin, Esq. and Alexis Freeman, Esq.) and (ii) Blank Rome LLP, 1201 North 

Market Street, Suite 800, Wilmington, DE 19801 (Attn: Stanley B. Tarr, Esq.); (b) counsel to the 

Stalking Horse Bidder, (i) Sidley Austin LLP, One South Dearborn Street, Chicago, IL 60603 

(Attn: Jessica C.K. Boelter, Esq.); (c) co-counsel to the DIP Lenders, DIP Agent and Noteholder 

Ad Hoc Group, (i) Stroock & Stroock & Lavan LLP, 180 Maiden Lane, New York, NY 10038 

(Attn: Jayme T. Goldstein, Esq.) and (ii) Young Conaway Stargatt & Taylor, LLP, Rodney 

Square, 1000 North King Street, Wilmington, DE 19801 (Attn: Matthew B. Lunn, Esq.); (d) 

proposed co-counsel to the Committee, (i) Arent Fox LLP, 1675 Broadway, New York, NY 
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10019 (Attn: Robert M. Hirsh, Esq.) and (ii) Polsinelli PC, 222 Delaware Ave., Ste. 1101, 

Wilmington, DE 19801 (Attn: Christopher A. Ward, Esq.); (e) co-counsel to The Bank of Nova 

Scotia, (i) Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, NY 10019 (Attn: 

Richard Mason) and (ii) Morris, Nichols, Arsht & Tunnell LLP, 1201 N. Market Street, 16th 

Floor, Wilmington, DE 19801 (Attn: Derek C. Abbott); and (f) counsel to Wells Fargo Bank, 

National Association, Paul Hastings LLP, 75 East 55th Street, New York, NY 10022 (Attn: 

Andrew V. Tenzer). 

22. The failure of any objecting person or entity to file its objections by the Sale 

Objection Deadline and in accordance with the procedures outlined above, should act as a bar to 

the assertion, at the Sale Hearing or thereafter, of any objection, and should be deemed to 

constitute consent to entry of the Sale Order and consummation of the Sale and all transactions 

related thereto for purposes of Bankruptcy Code section 363(f)(2).

H. Sale Free and Clear of Liens, Claims, Interests and Encumbrances

23. The Selling Debtors have agreed to sell, transfer and assign pursuant to 

Bankruptcy Code section 363, the Selling Debtors’ right, title and interest in the Acquired 

Assets, and the Acquired Assets themselves, free and clear of any and all liens, claims, interests, 

and other encumbrances other than Assumed Liabilities and Permitted Liens.  Without the 

assurance that the Acquired Assets would be sold free and clear of all liens, claims, interests and 

other encumbrances other than Assumed Liabilities and Permitted Liens, the Stalking Horse 

Bidder would not have agreed to the terms of the Stalking Horse Purchase Agreement and would 

not consummate the transactions contemplated thereby.  As a result, the sale, transfer and 

assignment of the Acquired Assets free and clear of all liens, claims, interests and other 

encumbrances other than the Assumed Liabilities and Permitted Liens benefits the Debtors’ 

estates by providing a baseline purchase price and ensuring the commitment of significant capital 
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by at least one Qualified Bidder prior to the Auction.  Accordingly, the Debtors seek a finding by 

the Court that upon the Closing, the Successful Bidder shall not be liable for any liens, claims 

interests and other encumbrances other than the Assumed Liabilities and Permitted Liens. 

BASIS FOR RELIEF REQUESTED

A. The Sale Procedures are Appropriate Under the Circumstances

24. A debtor may sell, after notice and a hearing, its assets outside the ordinary course 

of business.  11 U.S.C. § 363(b)(1).  Generally, to obtain approval of a proposed sale of assets, a 

debtor must demonstrate that the proposed purchase price is the highest and best offer under the 

circumstances of the case.  See, e.g., In re Mushroom Transp. Co., 382 F.3d 325, 339 (3d Cir. 

2004) (holding that debtors have a “fiduciary duty to protect and maximize the estate’s assets”);

Four B. Corp. v. Food Barn Stores, Inc. (In re Food Barn Stores, Inc.), 107 F.3d 558, 564-65

(8th Cir. 1997) (holding that in bankruptcy sales, “a primary objective of the Code [is] to 

enhance the value of the estate at hand”); In re Integrated Res., 147 B.R. 650, 659 (S.D.N.Y. 

1992) (“It is a well-established principle of bankruptcy law that the . . . Debtors’ duty with 

respect to such sales is to obtain the highest price or greatest overall benefit possible for the 

estate.”) (quoting Cello Bay Co. v. Champion Int’l Corn. (In re Atlanta Packaging Prods., Inc.), 

99 B.R. 124, 130 (Bankr. N.D. Ga. 1988)). 

25. The implementation of sale procedures to facilitate the sale of a debtor’s assets 

outside of the ordinary course of a debtor’s business is routinely approved by bankruptcy courts 

as a means of ensuring that such sale will generate the highest and best return for a Debtor’s 

estate.  The Debtors submit that the opportunity for bidding embodied in the Bidding Procedures 

will generate the highest or otherwise best offer for the Acquired Assets and therefore is 

designed to maximize the value of the Acquired Assets.

26. As set forth above and in more detail in the Klein Declaration, the Debtors believe 
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that the Sale of the Acquired Assets is the best way to maximize the value of the Acquired Assets 

for the benefit of their estates, creditors, and other stakeholders as the Debtors are not able to 

monetize the Acquired Assets through their operations.  Accordingly, the Debtors, in their 

business judgment, have concluded that (a) a sale of the Acquired Assets is the best way to 

maximize value for the Debtors’ estates, and (b) the proposed Bidding Procedures described 

herein are fair, reasonable and appropriate and are designed to maximize recovery with respect to 

the sale of the Acquired Assets.

B. Sale of the Acquired Assets is a Product of the Debtors’ Reasonable Business 
Judgment

27. Bankruptcy Code section 363(b)(1) provides:  “[t]he Trustee, after notice and a 

hearing, may use, sell, or lease, other than in the ordinary course of business, property of the 

estate.”  Bankruptcy Code section 105(a) provides in relevant part:  “[t]he Court may issue any 

order, process, or judgment that is necessary or appropriate to carry out the provisions of this 

title.”

28. A proposed sale of assets of a debtor under Bankruptcy Code section 363 outside 

the ordinary course of business and prior to the confirmation of a plan of reorganization should 

be approved if a court finds that the transaction represents a reasonable business judgment on the 

part of the trustee or debtor in possession.  See In re Abbotts Dairies of Pa., 788 F.2d 143 (3d 

Cir. 1986); In re Del. & Hudson Ry. Co., 124 B.R. 169, 176 (D. Del. 1991) (holding that the 

following non-exclusive list of factors may be considered by a court in determining whether 

there is a sound business purpose for an asset sale:  “the proportionate value of the asset to the 

estate as a whole; the amount of elapsed time since the filing; the effect of the proposed 

disposition of [sic] the future plan of reorganization; the amount of proceeds to be obtained from 

the sale versus appraised values of the property; and whether the asset is decreasing or increasing 
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in value”); In re Phoenix Steel Corp., 82 B.R. 334, 335-36 (Bankr. D. Del. 1987) (stating that the 

elements necessary for approval of a section 363 sale in a chapter 11 case are “that the proposed 

sale is fair and equitable, that there is a good business reason for completing the sale and the 

transaction is in good faith”).

29. The “sound business reason” test requires a trustee or debtor-in-possession to 

establish four elements:  (1) that a sound business purpose justifies the sale of assets outside the 

ordinary course of business; (2) that accurate and reasonable notice has been provided to 

interested persons; (3) that the trustee or the debtor in possession has obtained a fair and 

reasonable price; and (4) good faith. In re Delaware & Hudson Ry. Co., 124 B.R. 169, 176 (D. 

Del. 1991); In re Titusville Country Club, 128 B.R. 396, 399 (Bankr. W.D. Pa. 1991); In re 

Sovereign Estates, Ltd., 104 B.R. 702, 704 (Bankr. E.D. Pa. 1989); Phoenix Steel Corp., 82 B.R. 

at 335-36; see also Stephens Indus. Inc. v. McClung, 789 F.2d 386, 390 (6th Cir. 1986); In re 

Lionel Corp., 722 F.2d 1063, 1071 (2d Cir. 1983).

30. The Bidding Procedures meet the “sound business reason” test.  First, sound 

business purposes justify the Sale.  Operating the Exploration Properties would demand a 

significant investment of time and capital contribution, which the Debtors do not have.  On the 

other hand, the Cash Consideration generated by the Sale will help fund the Debtors’ 

reorganization which will benefit all of the Debtors’ stakeholders.  

31. The proposed procedures for the Sale of the Acquired Assets also meet the other 

factors of the “sound business reason” test.  As part of this motion, the Debtors have sought to 

establish procedures for notice to creditors and other prospective bidders.  Under the 

circumstances of the chapter 11 cases, the Debtors submit that the notice periods proposed (i) 

satisfy the requirements of the Bankruptcy Rules and (ii) provide sufficient time for (a) parties in 
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interest to submit objections to the proposed sale and (b) bidders to formulate and submit 

competing proposals.  The timing of the Auction was specifically negotiated to afford bidders 

adequate time to conduct inspections of the Exploration Properties. 

32. The Stalking Horse Bid represents a fair and reasonable price for the Acquired 

Assets.  As set forth in greater detail in the Klein Declaration, the Stalking Horse Bid was 

negotiated at arm’s-length and was the best offer that the Debtors received for the Exploration 

Properties after significant efforts.  Further, the Bidding Procedures will allow the Debtors to test 

the Stalking Horse Bid against other potential bids in a competitive process, providing further 

assurance that the Debtors will obtain the best possible price for the Exploration Properties.  

33. Finally, the Bidding Procedures, which require the Debtors to consult with the 

Consultation Parties, satisfy the good faith requirement of Abbotts Dairies.  The Debtors submit 

that the results of the sale process will be the product of good faith, arm’s-length negotiations 

with respect to the price and other terms of the Sale between the Selling Debtors and the highest 

and best bidder at the conclusion of the sale process.  

34. As set forth above, and in the Klein Declaration, the Debtors have demonstrated 

compelling and sound business justifications for authorizing the sale of the Acquired Assets and 

the Sale Procedures.  The Sale of the Acquired Assets pursuant to the Bidding Procedures will 

provide the Debtors’ estates an opportunity to maximize the recoveries to creditors.  

Accordingly, the Debtors request that the Court approve the Bidding Procedures, approve the 

Sale presented to the Court at the Sale Hearing and authorize the Debtors to take such other steps 

as are necessary to consummate the Sale.

C. The Bid Protections are Necessary Under the Circumstances 

35. The Debtors have formulated a bidding process that the Debtors believe will 

induce prospective competing bidders to expend the time, energy and resources necessary to 
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submit a bid, and which the Debtors believe is fair and reasonable and will provide a benefit to 

the Debtors’ estates and creditors.  The Debtors have concluded that for this Sale, the provision 

of the Bid Protections is warranted under the circumstances at hand.

36. The use of bid protections such as the Break-Up Fee and Expense Reimbursement 

enables a debtor to ensure a sale at a minimum price that the debtor believes is fair, while 

providing the debtor with the potential of obtaining an enhanced recovery through an auction 

process.  Historically, bankruptcy courts have approved bidding incentives (including bid 

protections) solely by reference to the “business judgment rule,” which proscribes judicial 

second-guessing of the actions of a corporation’s board of directors taken in good faith and in the 

exercise of honest judgment.  See, e.g., In re 995 Fifth Ave. Assocs., 96 B.R. 24, 28 (Bankr. 

S.D.N.Y. 1989) (holding that bidding incentives may “be legitimately necessary to convince a 

‘white knight’ to enter the bidding by providing some form of compensation for the risks it is 

undertaking” and upholding the fee where the creditors’ committee closely scrutinized the fee, 

the fee was not unreasonable in relation to the size of the sale, and the work and expense 

involved in negotiating the transaction were significant) (citation omitted); In re Marrose Corp.,

Nos. 89 B 12171-12179 (CB), 1992 WL 33848, at *5 (Bankr. S.D.N.Y. Feb. 15, 1992) 

(“[bidding incentives] are meant to compensate the potential acquirer who serves as a catalyst or 

‘stalking horse’ which attracts more favorable offers”). See also In re Integrated Res., 147 B.R. 

at 657-58.

37. The Third Circuit Court of Appeals, through its decision in Calpine Corp. v. 

O’Brien Envtl. Energy, Inc. (In re O’Brien Envtl. Energy, Inc.), 181 F.3d 527 (3d Cir. 1999), 

clarified that in the bankruptcy context, while a debtor’s business judgment is relevant, a debtor 
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also must show that bidding incentives, as administrative expenses under Bankruptcy Code 

section 503(b), provide a benefit to the debtor’s estate.  Id. at 533. 

38. The O’Brien opinion identified at least two instances in which bidding incentives 

may provide a benefit to the estate.  First, a benefit may be found if “assurance of a break-up fee 

promoted more competitive bidding, such as by inducing a bid that otherwise would not have 

been made and without which bidding would have been limited.”  Id. at 537.  Second, where the 

availability of bidding incentives induced a bidder to research the value of the debtor and submit 

a bid that serves as a minimum or floor bid on which other bidders can rely, “the bidder may 

have provided a benefit to the estate by increasing the likelihood that the price at which the 

debtor is sold will reflect its true worth.”  Id.

39. Together, assuming the entire Expense Reimbursement is earned, the Bid 

Protections represent just over 2.5% of the Cash Consideration.  It is common practice to provide 

Bid Protections along the lines suggested here.  See, e.g., In re A123 Systems, Inc., No. 12-12859 

(KJC) (Bankr. D. Del. Oct. 18, 2012) (breakup fee of approximately 3% of sale price); In re 

Wickes Holdings, LLC, Case No. 08-10212 (Bankr. D. Del. Feb. 19, 2008) (authorizing break-up 

fee of up to 3%); In re Global Motorsport Group, Inc., No. 08-10192 (KJC) (Bankr. D. Del. Feb. 

14, 2008) (breakup fee of approximately 4% of sale price).

40. The Bid Protections are consistent with the “business judgment rule” and satisfy 

the Third Circuit’s “administrative expense” standard.  The Stalking Horse Bidder is unwilling to 

pursue the Stalking Horse Purchase Agreement—while subjecting it to higher or better offers—

absent approval of the Bid Protections.  The Bid Protections are warranted to induce the Stalking 

Horse Bidder to continue to participate in the auction process, and that without such protections, 

bidding on the Acquired Assets may be reduced or nonexistent, leaving the Debtors with the risk 
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of insufficient interest in the Acquired Assets.  In particular, the Stalking Horse Bidder is 

committing significant capital through at least the conclusion of the Auction, without any 

assurance that the Debtors’ marketing efforts will not ultimately yield a higher or better offer.  

The need to compensate the Stalking Horse Bidder for this commitment alone justifies the 

necessity of the Bid Protections.

41. The $350,000 Break-Up Fee is equal to two percent (2.00%) of the Cash 

Consideration.  The Expense Reimbursement is capped at $100,000 of reasonable and 

documented expenses and fees.  Together, the Bid Protections constitute a maximum of 2.57% of 

the Cash Consideration, wholly in line with—and indeed less than—protections approved by 

other bankruptcy courts in comparable circumstances.7 The Selling Debtors have concluded that 

the Bid Protections are warranted based on the specific facts and circumstances including, 

without limitation, the extensive negotiations leading up to the Stalking Horse Purchase 

Agreement, the due diligence performed by the Stalking Horse Bidder, which included site visits 

to select Exploration Properties and legal diligence, and the complexity of the Sale.  Moreover, 

the Stalking Horse Purchase Agreement was negotiated without a broker and, thus, has no 

commission payable from the sale proceeds.  Accordingly, the Debtors respectfully request (i) 

authority to pay the Bid Protections in accordance with the Stalking Horse Purchase Agreement 

and (ii) that the Selling Debtors’ obligations to make such payments be accorded administrative 

expense status under Bankruptcy Code sections 503(b) and 507(a).

D. Sale of the Acquired Assets Should be Free and Clear of Liens, Claims, Interests 
and Encumbrances

42. Pursuant to Bankruptcy Code section 363(f), the Debtors seek authority to sell 

and transfer the Selling Debtors’ right, interest and title in the Acquired Assets to the Successful 

7 See generally J. Samet, Use of Break-Up and Topping Fees in Corporate and Bankruptcy Asset Sales. 918 Nuts 
and Bolts of Corp. Bankr. 351 (Nov-Dec. 2009).
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Bidder free and clear of all liens, claims, interests and other encumbrances other than the 

Assumed Liabilities and Permitted Liens, with such other liens, claims, interests and other 

encumbrances to attach to the proceeds of the sale of the Acquired Assets, subject to any rights 

and defenses of the Selling Debtors and other parties in interest with respect thereto.  Bankruptcy 

Code section 363(f) provides, in pertinent part:

The trustee may sell property under subsection (b) or (c) of this 
section free and clear of any interest in such property of an entity 
other than the estate, only if –

(1) applicable nonbankruptcy law permits sale of such property 
free and clear of such interest;

(2) such entity consents;

(3) such interest is a lien and the price at which such property 
is to be sold is greater than the aggregate value of all liens on such 
property;

(4) such interest is in bona fide dispute; or

(5) such entity could be compelled, in a legal or equitable 
proceeding, to accept a money satisfaction of such interest.

11 U.S.C. § 363(f). See also In re Elliot, 94 B.R. 343, 345 (E.D. Pa. 1988) (holding that 

Bankruptcy Code section 363(f) was written in disjunctive; court may approve sale “free and 

clear” provided at least one of the requirements is met).

43. The Sale free and clear of liens, claims, interests and other encumbrances, if any, 

other than the Assumed Liabilities and Permitted Liens is necessary to maximize the value of the 

Acquired Assets.  A sale of the Acquired Assets other than one free and clear of all interests

except for Assumed Liabilities and Permitted Liens would yield substantially less value for the 

Debtors’ estates, with less certainty than a transaction free and clear of all interests except for

Assumed Liabilities and Permitted Liens.  Therefore, the Sale contemplated by the Stalking 

Horse Purchase Agreement is in the best interests of the Debtors, their estates and creditors, and 
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all other parties in interest.  A sale free and clear of liens, claims, interests and encumbrances, 

other than the Assumed Liabilities and Permitted Liens, is particularly appropriate under the 

circumstances because any lien or claim in, to or against the Selling Debtors’ right, interest, and 

title in the Acquired Assets that exists immediately prior to the Closing of any Sale will attach to 

the sale proceeds allocated to the Selling Debtors with the same validity, priority, force and 

effect as it had at such time, subject to the rights and defenses of the Selling Debtors or any party 

in interest.  The Debtors submit that holders of liens, claims, interests and other encumbrances, 

other than the Assumed Liabilities and Permitted Liens, will be adequately protected by the 

availability of the proceeds of the Sale to satisfy their liens, claims, interests and other 

encumbrances.

E. A Successful Bidder Should be Granted the Protection of Bankruptcy Code Section 
363(m)

44. As will be set forth in further detail at the Sale Hearing, the Debtors also maintain 

that the Stalking Horse Bidder, or any other Successful Bidder arising from the Auction, is or 

would be entitled to the protections afforded by Bankruptcy Code section 363(m). 

45. Specifically, Bankruptcy Code section 363(m) provides that:

[t]he reversal or modification on appeal of an authorization under 
subsection (b) or (c) of this section of a sale or lease of property does not 
affect the validity of a sale or lease under such authorization to an entity 
that purchased or leased such property in good faith, whether or not such 
entity knew of the pendency of the appeal, unless such authorization and 
such sale or lease were stayed pending appeal.

11 U.S.C. § 363(m).

46. While the Bankruptcy Code does not define “good faith,” the Third Circuit in 

Abbotts Dairies has held that:

[t]he requirement that a purchaser act in good faith . . . speaks to the 
integrity of his conduct in the course of the sale proceedings.  Typically, 
the misconduct that would destroy a purchaser’s good faith status at a 
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judicial sale involves fraud, collusion between the purchaser and other 
bidders or the trustee, or an attempt to take grossly unfair advantage of 
other bidders.

788 F.2d at 147 (citations omitted); see generally Marin v. Coated Sales, Inc., (In re Coated 

Sales, Inc.), No. 89-3704 (KMW), 1990 WL 212899, at * 2, (S.D.N.Y. Dec. 13, 1990) (holding 

that party, to show lack of good faith, must demonstrate “fraud, collusion . . . or an attempt to 

take grossly unfair advantage of other bidders”); see also In re Sasson Jeans, Inc., 90 B.R. 608, 

610 (S.D.N.Y. 1988) (quoting In re Bel Air Assocs., Ltd., 706 F.2d 301, 305 (10th Cir. 1983)); In 

re Pisces Leasing Corp., 66 B.R. 671, 673 (E.D.N.Y. 1986) (examining facts of each case, 

concentrating on “integrity of [an actor’s] conduct during the sale proceedings” (quoting In re 

Rock Indus. Mach. Corp., 572 F.2d 1195, 1198 (7th Cir. 1978)).

47. In addition, as will be set forth in further detail at the Sale Hearing, the Stalking 

Horse Purchase Agreement with the Stalking Horse Bidder has been negotiated and proposed by 

the Selling Debtors and the Stalking Horse Bidder without collusion, in good faith and from 

arm’s-length bargaining positions, with give and take on both sides.  Further, neither the Debtors 

nor the Stalking Horse Bidder have engaged in any conduct that would cause or permit the 

Stalking Horse Purchase Agreement to be avoided.  Under the circumstances, this Court should 

find that the Stalking Horse Bidder (or any other Successful Bidder) is entitled to all of the 

protections of Bankruptcy Code section 363(m).

F. The Stalking Horse Purchase Agreement is Not the Subject of Collusive Bidding 
Under Bankruptcy Code Section 363(n)

48. As will be set forth in further detail at the Sale Hearing, the Stalking Horse 

Purchase Agreement with the Stalking Horse Bidder has been negotiated and proposed by the 

Selling Debtors and the Stalking Horse Bidder without collusion, in good faith, and from arm’s-

length bargaining positions.  Neither the Selling Debtors nor the Stalking Horse Bidder have 
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engaged in any conduct that would cause or permit the Stalking Horse Purchase Agreement to be 

avoided under Bankruptcy Code section 363(n). 

G. Notice of the Proposed Sale is Reasonable 

49. The Debtors submit that the Notice Procedures as set forth above are appropriate 

and reasonably calculated to provide all interested parties with timely and proper notice of the 

Bidding Procedures.  This motion has been filed and served in accordance with Bankruptcy Rule 

2002, and the Notice of Auction and Sale Hearing attached to the Bidding Procedures Order as 

Schedule 2 will provide all interested parties with further notice of the Bidding Procedures, the 

Sale Objection Deadline and the Sale Hearing.

H. The Assignment Procedures for the Assumption and Assignment of the Executory 
Contracts and Unexpired Leases Should be Authorized

50. Bankruptcy Code section 365(a) provides, in pertinent part, that a debtor in 

possession “subject to the court’s approval, may assume or reject any executory contract or 

[unexpired] lease of the debtor.”  11 U.S.C. § 365(a).  The standard governing bankruptcy court 

approval of a debtor’s decision to assume or reject an executory contract or unexpired lease is 

whether the debtor’s reasonable business judgment supports assumption or rejection. See, e.g.,

In re HQ Global Holdings, Inc., 290 B.R. 507, 511 (Bankr. D. Del. 2003) (finding that debtor’s 

decision to assume or reject executory contract is governed by business judgment standard and 

can only be overturned if decision was product of bad faith, whim or caprice); see also In re 

Market Square Inn, Inc., 978 F.2d 116, 121 (3d Cir. 1992) (finding that assumption or rejection 

of lease “will be a matter of business judgment by the bankruptcy court”).

51. The business judgment test “requires only that the trustee [or debtor in 

possession] demonstrate that [assumption] or rejection of the contract will benefit the estate.”  

Wheeling-Pittsburgh Steel Corp. v. West Penn Power Co., (In re Wheeling-Pittsburgh Steel 
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Corp.), 72 B.R. 845, 846 (Bankr. W.D. Pa. 1987).  Any more exacting scrutiny would slow the 

administration of the debtor’s estate and increase costs, interfere with the Bankruptcy Code’s 

provision for private control of administration of the estate, and threaten the court’s ability to 

control a case impartially.  See Richmond Leasing Co. v. Capital Bank, 762 F.2d 1303, 1311 

(5th Cir. 1985).  Moreover, pursuant to Bankruptcy Code section 365(b)(1), for a debtor to 

assume an executory contract, it must “cure, or provide adequate assurance that the debtor will 

promptly cure,” any default, including compensation for “actual pecuniary loss” relating to such 

default.  11 U.S.C. § 365(b)(1).

52. Once an executory contract is assumed, the trustee or debtor in possession may 

elect to assign such contract. See In re Rickel Home Center, Inc., 209 F.3d 291, 299 (3d Cir. 

2000) (“The Code generally favors free assignability as a means to maximize the value of the 

debtor’s estate.”); see also In re Headquarters Dodge, Inc., 13 F.3d 674, 682 (3d Cir. 1994) 

(noting that the purpose of section 365(f) is to assist the trustee in realizing the full value of the 

debtor’s assets).

53. Bankruptcy Code section 365(f) provides that the “trustee may assign an 

executory contract . . . only if the trustee assumes such contract . . . and adequate assurance of 

future performance is provided.”  11 U.S.C. § 365(f)(2).  The meaning of “adequate assurance of 

future performance” depends on the facts and circumstances of each case, but should be given a 

“practical, pragmatic construction.”  In re DBSI, Inc., 405 B.R. 698, 708 (Bankr. D. Del. 2009); 

see also In re Decora Indus., 2002 U.S. Dist. LEXIS 27031, at *23 (D. Del. May 20, 2002) 

(“[A]dequate assurance falls short of an absolute guarantee of payment.”).  Adequate assurance 

may be provided by demonstrating the assignee’s financial health and experience in managing 

the type of enterprise or property assigned.  See, e.g., In re Bygaph, Inc., 56 B.R. 596, 605-06 
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(Bankr. S.D.N.Y. 1986) (finding that adequate assurance is present when prospective assignee of 

lease from debtor has financial resources and has expressed willingness to devote sufficient 

funding to business to give it strong likelihood of success).

54. The Debtors request approval under Bankruptcy Code section 365 of the 

Assignment Procedures governing the Debtors’ assumption and assignment of the Executory 

Contracts and Unexpired Leases to the Stalking Horse Bidder or any other Successful Bidder or 

its designee.  The Debtors further request that the Sale Order provide that, subject to the 

Assignment Procedures, the Executory Contracts and Unexpired Leases will be transferred to, 

and remain in full force and effect for the benefit of, the Stalking Horse Bidder or any other 

Successful Bidder or its designee notwithstanding any provisions in the Executory Contracts or 

Unexpired Leases, including those described in Bankruptcy Code sections 365(b)(2) and (f)(1) 

and (f)(3), that would prohibit such assignment.

55. To the extent that a counterparty to an Executory Contract or Unexpired Lease 

objects to the assumption and assignment of its respective Executory Contract or Unexpired 

Lease, the Debtors will present facts at a hearing to show the financial credibility, willingness 

and ability of the Stalking Horse Bidder or any other Successful Bidder or its designee to 

perform under such Executory Contract or Unexpired Lease.  The hearing will afford the Court 

and other interested parties the opportunity to evaluate the ability of the Stalking Horse Bidder or 

any other Successful Bidder or its designee to provide adequate assurance of future performance 

under the Executory Contract(s) or Unexpired Lease(s), as required under Bankruptcy Code 

section 365(b)(1)(C).  Further, as set forth above, the Debtors will give notice to all non-Debtor 

counterparties to the Executory Contracts and Unexpired Leases (and their counsel of record, if 

known).  This notice will include the amounts the Debtors believe are necessary to cure any 
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defaults in accordance with Bankruptcy Code section 365(b).  Accordingly, the Debtors submit 

that implementation of the proposed Assignment Procedures is appropriate in these cases.  

WAIVER OF BANKRUPTCY RULES 6004(h) AND 6006(d)

56. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or 

lease of property . . . is stayed until the expiration of 14 days after entry of the order, unless the 

court orders otherwise.”  Similarly, Bankruptcy Rule 6006(d) provides that an “order authorizing 

the trustee to assign an executory contract or unexpired lease . . . is stayed until the expiration of 

14 days after the entry of the order, unless the court orders otherwise.”  The Debtors request that 

the Bidding Procedures Order and Sale Order be effective immediately by providing that the 

fourteen day stays under Bankruptcy Rules 6004(h) and 6006(d) are waived.

57. The purpose of Bankruptcy Rules 6004(h) and 6006(d) is to provide sufficient 

time for an objecting party to appeal before an order can be implemented.  See Advisory 

Committee Notes to Fed. R. Bankr. P. 6004(h) and 6006(d).  Although Bankruptcy Rules 

6004(h) and 6006(d) and the Advisory Committee Notes are silent as to when a court should 

“order otherwise” and eliminate or reduce the fourteen day stay period, Collier on Bankruptcy 

suggests that the fourteen day stay period should be eliminated to allow a sale or other 

transaction to close immediately “where there has been no objection to the procedure.”  10

Matthew Bender & Company, Inc., Collier on Bankruptcy, ¶ 6004.11 (L. King, 16th rev. ed. 

2011).  Furthermore, if an objection is filed and overruled, and the objecting party informs the 

court of its intent to appeal, the stay may be reduced to the amount of time actually necessary to 

file such appeal. Id. Thus, waiver of any applicable stays is appropriate in this circumstance.

NOTICE

58. Notice of this motion has been provided to the following parties, or, in lieu 

thereof, their counsel: (a) the Office of the United States Trustee for the District of Delaware; 
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(b) Arent Fox LLP, as proposed lead counsel, and Polsinelli PC, as proposed Delaware counsel, 

to the Official Committee of Unsecured Creditors; (c) Stroock & Stroock & Lavan LLP, as lead 

counsel, and Young Conaway Stargatt & Taylor, LLP, as Delaware counsel, to the DIP Agent, 

DIP Lenders and Noteholder Ad Hoc Group; (d) Perkins Coie LLP, as lead counsel, and 

Womble Carlyle Sandridge & Rice, LLP, as Delaware counsel, to the indenture trustee under 

that certain Indenture, dated as of May 25, 2012; (e) Wachtell, Lipton, Rosen & Katz, as lead 

counsel, and Morris, Nichols, Arsht & Tunnell LLP, as Delaware counsel, to the administrative 

agent under the Third Amended and Restated Credit Agreement, dated as of May 8, 2014 (the 

“Credit Agreement”); (f) Paul Hastings LLP, as counsel to the co-collateral agent under the 

Credit Agreement; and (g) all parties that, as of the filing of this Motion, have requested notice in 

these chapter 11 cases pursuant to Bankruptcy Rule 2002. The Selling Debtors submit that, in 

light of the nature of the relief requested, no other or further notice need be given.

NO PRIOR REQUEST

59. No prior request for the relief sought herein has been made to this or any other 

Court.
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WHEREFORE, the Debtors respectfully request that this Court (i) grant this motion and 

the relief requested herein; (ii) enter the proposed orders attached hereto; and (iii) grant such 

other and further relief as it deems just, proper and equitable. 

Wilmington, Delaware 
Date: March 31, 2015                  BLANK ROME LLP 

 By:   /s/ Stanley B. Tarr                                             
Stanley B. Tarr (No. 5535) 
Bonnie Glantz Fatell (No. 3809) 
Michael D. DeBaecke (No. 3186) 
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 
Proposed Co-Counsel to the Debtors and
Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 ) Chapter 11 
In re: )  
 ) Case No. 15-10503 (MFW) 
Allied Nevada Gold Corp., et al.,1 )  
 ) Jointly Administered 

 )  
Debtors. ) Objection Deadline:  April 14, 2015 at 4:00 p.m. 

 ) (prevailing ET) (Bidding Procedures) 
 ) Hearing Date:  April 21, 2015 at 3:00 p.m.

 ) 
) 
) 
) 
) 

(prevailing ET) (Bidding Procedures) 
 
Objection Deadline:  June 11, 2015 at 4:00 p.m.  
(prevailing ET) (Sale) (Proposed) 
Hearing Date:  June 18, 2015 at 10:30 a.m.  
(prevailing ET) (Sale) (Proposed) 

 
NOTICE OF DEBTORS’ MOTION FOR ORDERS (I)(A) AUTHORIZING SELLING 

DEBTORS’ ENTRY INTO THE STALKING HORSE PURCHASE AGREEMENT FOR 
THE SALE OF THE SELLING DEBTORS’ EXPLORATION PROPERTIES AND 

RELATED ASSETS, (B) APPROVING BIDDINGPROCEDURES AND BID 
PROTECTIONS, (C) SCHEDULING A HEARING TO CONSIDER APPROVAL OF THE 
SALE OF ASSETS, (D) APPROVING FORM AND MANNER OF NOTICE THEREOF, 

AND (E) GRANTING RELATED RELIEF; AND (II)(A) AUTHORIZING AND 
APPROVING THE SALE OF THE SELLING DEBTORS’ ASSETS FREE AND CLEAR 

OF LIENS, CLAIMS, INTERESTS ANDS ENCUMBRANCES, (B) AUTHORIZING THE 
ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND 

UNEXPIRED LEASES, AND (C) GRANTING RELATED RELIEF 
 

PLEASE TAKE NOTICE that, on March 31, 2015, the above-captioned debtors and 

debtors in possession (collectively, the “Debtors”) filed the Debtors’ Motion for Orders (I)(A) 

Authorizing Selling Debtors’ Entry into the Stalking Horse Purchase Agreement for the Sale of 

                                                 
1  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. 
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the Selling Debtors’ Exploration Properties and Related Assets, (B) Approving Bidding 

Procedures and Bid Protections, (C) Scheduling a Hearing to Consider Approval of the Sale of 

Assets, (D) Approving Form and Manner of Notice of Sale, and (E) Granting Related Relief; and 

(II)(A) Authorizing and Approving the Sale of the Selling Debtors’ Assets Free and Clear of 

Liens, Claims, Interests and Encumbrances, (B) Authorizing the Assumption and Assignment of 

Certain Executory Contracts and Unexpired Leases, and (C) Granting Related Relief (the 

“Motion”) with the United States Bankruptcy Court for the District of Delaware, 824 North 

Market Street, 3rd Floor, Wilmington, Delaware 19801 (the “Bankruptcy Court”).2  A copy of 

the Motion is attached hereto. 

PLEASE TAKE FURTHER NOTICE that any responses or objections to the Bidding 

Procedures portion of the Motion must be filed in writing with the Bankruptcy Court, 824 N. 

Market Street, 3rd Floor, Wilmington, Delaware 19801, and served on and received by the 

undersigned counsel on or before April 14, 2015 at 4:00 p.m. (prevailing Eastern Time).   

PLEASE TAKE FURTHER NOTICE that a hearing with respect to the Bidding 

Procedures portion of the Motion will be held on April 21, 2015 at 3:00 p.m. (prevailing 

Eastern Time) before the Honorable Mary F. Walrath, United States Bankruptcy Judge, in the 

Bankruptcy Court, 824 N. Market Street, 5th Floor, Courtroom #4, Wilmington, Delaware 

19801. 

IF YOU FAIL TO RESPOND TO THE MOTION IN ACCORDANCE WITH THIS 

NOTICE, THE COURT MAY GRANT THE RELIEF REQUESTED IN THE MOTION 

ON A FINAL BASIS WITHOUT FURTHER NOTICE OR OPPORTUNITY FOR A 

HEARING. 

                                                 
2      Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 
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Wilmington, Delaware 
Date:  March 31, 2015 

BLANK ROME LLP 

  
 By:  /s/ Stanley B. Tarr                                     

Stanley B. Tarr (No. 5535) 
Bonnie Glantz Fatell (No. 3809) 
Michael D. DeBaecke (No. 3186) 
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 
 
Proposed Co-Counsel to the Debtors and  
Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Allied Nevada Gold Corp., et al.1

Debtors.

)
)
)
)
)
)
)
)

Chapter 11

Case No. 15-10503 (MFW)

Jointly Administered

Re: Docket No. __

ORDER (I) AUTHORIZING SELLING DEBTORS’ 
ENTRY INTO THE STALKING HORSE PURCHASE 

AGREEMENT FOR THE SALE OF THE SELLING DEBTORS’ 
EXPLORATION PROPERTIES AND RELATED ASSETS; (II) APPROVING 
BIDDING PROCEDURES AND BID PROTECTIONS; (III) SCHEDULING A 

HEARING TO CONSIDER APPROVAL OF THE SALE OF ASSETS; (IV) APPROVING 
FORM AND MANNER OF NOTICE OF SALE; AND (V) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”) of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”), pursuant to sections 105(a), 363, 365, 503 and 507 of 

title 11 of the United States Code (the “Bankruptcy Code”), as supplemented by Rules 2002, 

6004, 6006, 9007, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”), for the entry of orders approving, among other things, the sale (the “Sale”) of the 

Selling Debtors’2 Exploration Properties (as defined in the Motion) and related assets, related 

1 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.

2 The Selling Debtors are Allied Nevada Gold Corp., ANG Eureka LLC, ANG Cortez LLC, ANG Northeast 
LLC, ANG Pony LLC, ANG Central LLC, Allied Nevada Gold Holdings LLC, ANG North LLC, Allied VNC 
Inc., Victory Exploration Inc. and Hasbrouck Production Company LLC, each of whom is a Debtor in these 
cases.
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bidding procedures (the “Bidding Procedures”),3 which are attached hereto as Schedule 1, and 

certain protections for the Stalking Horse Bidder (as defined below) of such assets; and the Court 

having determined that the relief provided herein is in the best interests of the Debtors, their 

estates, their creditors, and other parties in interest; and due and adequate notice of the Motion 

having been given under the circumstances; and upon the record of the hearing on the Motion, 

and the full record of these cases; and after due deliberation thereon; and good and sufficient 

cause appearing therefor, it is hereby

FOUND AND DETERMINED THAT:

A. Findings of fact shall be construed as conclusions of law, and conclusions of law 

shall be construed as findings of fact when applicable.  See Bankruptcy Rule 7052.

B. This Court has jurisdiction over the Motion and the transactions contemplated by 

the Stalking Horse Purchase Agreement (as defined below) pursuant to 28 U.S.C. § 157 and 

1334, and this matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (M), and (O).  

Venue in this District is proper under 28 U.S.C. §§ 1408 and 1409.

C. Good and sufficient notice of the Motion and the relief sought therein has been 

given under the circumstances, and no other or further notice is required except as set forth 

herein with respect to the Auction and the Sale Hearing.  Subject to the immediately preceding 

sentence, a reasonable opportunity to object or to be heard regarding the relief provided herein 

has been afforded to all parties in interest in these chapter 11 cases.

D. The notice procedures set forth herein are appropriate and reasonably calculated 

to provide all interested parties with timely and proper notice of (i) the Sale of the Selling 

Debtors’ Exploration Properties and related assets (as more fully described in the Stalking Horse 

3 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Bidding 
Procedures.
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Purchase Agreement, the “Acquired Assets”) pursuant to the Stalking Horse Purchase 

Agreement, (ii) the Bidding Procedures to be employed in connection with the Auction, (iii) the 

Auction, and (iv) the Sale Hearing.

E. Good and sufficient business reasons exist for this Court to authorize the Selling 

Debtors to enter into that certain Asset Purchase Agreement (the “Stalking Horse Purchase 

Agreement”), by and among the Selling Debtors and Clover Nevada LLC, as Buyer (the 

“Stalking Horse Bidder”), substantially in the form appended to the Motion as Exhibit C.

F. Good and sufficient business reasons exist for this Court to approve (i) the 

Bidding Procedures substantially in the form attached hereto as Schedule 1, (ii) the payment to 

the Stalking Horse Bidder of the Break-Up Fee and the Expense Reimbursement (each as defined 

in the Stalking Horse Purchase Agreement), if necessary, in accordance with the terms of the 

Stalking Horse Purchase Agreement and this Order; (iii) the scheduling of the Bid Deadline, the 

Auction, and the Sale Hearing with respect to the proposed Sale; and (iv) the establishment of 

procedures to fix cure amounts to be paid pursuant to section 365 of the Bankruptcy Code in 

connection with the assumption, assignment, and/or transfer of the Assigned Contracts and 

Assigned Leases (as defined below) to the Successful Bidder.

G. The Stalking Horse Purchase Agreement, the terms thereof, and the Bidding 

Procedures were negotiated in good faith and at arm’s length.

H. The Bidding Procedures are reasonably designed to maximize the value to be 

achieved for the Acquired Assets.

I. The Debtors have demonstrated that the Break-Up Fee and the Expense 

Reimbursement are actual and necessary costs and expenses of preserving the Debtors’ estates 

within the meaning of section 503(b) of the Bankruptcy Code and are of substantial benefit to the 
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Debtors’ estates by inducing the Stalking Horse Bidder’s bid, which has established a bid 

standard or minimum for other potential bidders for the Acquired Assets, thereby ensuring that 

the Debtors receive the highest and best possible bid for the Acquired Assets during the Auction, 

if any.

J. The Notice of Auction and Sale Hearing (as defined below) is reasonably 

calculated to provide all interested parties with timely and proper notice of the proposed Sale of 

the Acquired Assets, including, without limitation: (i) the date, time, and place of the Auction, if 

any; (ii) the Bidding Procedures and the dates and deadlines related thereto; (iii) the Sale 

Objection Deadline (as defined below) and the date, time, and place of the Sale Hearing; (iv) 

reasonably specific identification of the Acquired Assets; (v) instructions for promptly obtaining 

a copy of the Stalking Horse Purchase Agreement; (vi) representations describing the Sale as 

being free and clear of any and all liens, claims, interests, and other encumbrances other than the 

Assumed Liabilities, with all such liens, claims, interests, and other encumbrances attaching with 

the same validity and priority to the proceeds of the Sale; (vii) the commitment by the Stalking 

Horse Bidder to assume certain liabilities of the Debtors; and (viii) notice of the proposed 

assumption and assignment of certain contracts and leases to the Stalking Horse Bidder pursuant 

to the Stalking Horse Purchase Agreement (or to another Successful Bidder at the conclusion of 

the Auction, if any), the proposed Cure Amounts (as defined below) relating thereto, and the 

procedures and deadlines for objecting thereto, and no further notice of the Sale shall be 

required.

K. The entry of this Order is in the best interests of the Debtors, their estates, their 

creditors, and other parties in interest.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:
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1. The Motion is granted as set forth herein.

2. All objections to the Motion or to the relief provided herein that have not been 

withdrawn, waived or settled, and all reservations of rights included therein, are hereby overruled 

and denied on the merits.

3. The Selling Debtors’ entry into the Stalking Horse Purchase Agreement is hereby 

approved.

4. The Stalking Horse Bidder shall constitute a Qualified Bidder for all purposes and 

in all respects under the Bidding Procedures.

5. The Bidding Procedures, substantially in the form attached hereto as Schedule 1,

are incorporated herein, are approved and shall apply with respect to the Sale of the Acquired 

Assets.  The Debtors are authorized to take any and all actions necessary or appropriate to 

implement the Bidding Procedures.

6. Bid Deadline.  As further described in the Bidding Procedures, the deadline for 

submitting bids for the Acquired Assets (the “Bid Deadline”) is June 12, 2015 at 5:00 p.m. 

(prevailing Eastern Time).  No bid shall be deemed to be a Qualified Bid unless such bid meets 

the requirements set forth in the Bidding Procedures.

7. Auction.  The Debtors may sell the Acquired Assets by conducting the Auction in 

accordance with the Bidding Procedures.  If the Debtors timely receive one or more Qualified 

Bids (other than the bid of the Stalking Horse Bidder) in accordance with the Bidding 

Procedures, then the Auction shall take place on June 16, 2015 at 10:00 a.m. (prevailing Eastern 

Time) at the offices of Akin Gump Strauss Hauer & Feld LLP, co-counsel to the Debtors, at One 

Bryant Park, New York, NY 10036, or at such other location as the Debtors may hereafter 

designate (with notice of such alternate location given to (w) all Qualified Bidders under the 
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Bidding Procedures, (x) counsel to the Official Committee of Unsecured Creditors (the 

“Committee”), (y) counsel to the DIP Agent, DIP Lenders and Noteholder Ad Hoc Group (each 

as defined in the Motion), and (z) counsel to the Prepetition Secured Lenders (as defined in the 

Motion) (collectively, x-z, the “Consultation Parties”). Each Qualified Bidder participating at 

the Auction, if any, shall be required to confirm that it has not engaged in any collusion with 

respect to the bidding or the Sale.

8. If no other Qualified Bid is received by the Bid Deadline (other than the Stalking 

Horse Bid), then the Auction shall not be held, and the Debtors shall promptly seek this Court’s 

approval of the Sale of the Acquired Assets to the Stalking Horse Bidder in accordance with the 

terms of the Stalking Horse Purchase Agreement.  

9. On the same date that the Debtors, after consultation with the Consultation 

Parties, determine the Successful Bid, the Debtors shall file on this Court’s docket in these 

chapter 11 cases a notice disclosing the identity of the Successful Bidder, and, if the Debtors 

deem there to be one, the identity of the Back-Up Bidder (the “Successful Bidder Notice”).

10. Sale Hearing.  The Sale Hearing shall be held on [____], 2015 at [____] 

(prevailing Eastern Time) before the Honorable Mary F. Walrath, United States Bankruptcy 

Judge for the District of Delaware, at 824 North Market Street, 5th Floor, Wilmington, Delaware 

19801.  At the Sale Hearing, the Debtors shall seek entry of an order of this Court approving and 

authorizing the Sale of the Acquired Assets to the Successful Bidder.  Any obligations of the

Debtors set forth in the Stalking Horse Purchase Agreement that are intended to be performed 

prior to the Sale Hearing and/or entry of the Sale Order pursuant to the Stalking Horse Purchase 

Agreement are authorized as set forth herein and shall be fully enforceable as of the date of entry 

of this Order.  The Sale Hearing (or any portion thereof) may be adjourned by this Court or by 
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the Debtors (after consultation with the Stalking Horse Bidder or any other Successful Bidder

and with the Consultation Parties) from time to time without further notice other than by 

announcement in open court or through the filing of a notice on this Court’s docket.

11. Sale Objection Deadline.  The deadline to object to the remaining relief requested 

in the Motion, including the entry of the proposed Sale Order, is June 11, 2015 at 4:00 p.m.

(prevailing Eastern Time) (the “Sale Objection Deadline”).  Objections, if any, must: (i) be in 

writing; (ii) conform to the applicable provisions of the Bankruptcy Code, Bankruptcy Rules,

and the Local Rules; (iii) state with particularity the legal and factual basis for the objection and 

the specific grounds therefor; and (iv) be filed with this Court and served so as to be actually

received no later than the Sale Objection Deadline by the following parties (collectively, the 

“Notice Parties”): (a) co-counsel to the Debtors, (i) Akin Gump Strauss Hauer & Feld LLP, One 

Bryant Park, New York, NY 10036 (Attn: Philip C. Dublin, Esq. and Alexis Freeman, Esq.) and 

(ii) Blank Rome LLP, 1201 North Market Street, Suite 800, Wilmington, DE 19801 (Attn: 

Stanley B. Tarr, Esq.); (b) co-counsel to the Stalking Horse Bidder, Sidley Austin LLP, One 

South Dearborn Street, Chicago, IL 60603 (Attn: Jessica C.K. Boelter, Esq.) (c) co-counsel to the 

DIP Lenders, DIP Agent and Noteholder Ad Hoc Group, (i) Stroock & Stroock & Lavan LLP, 

180 Maiden Lane, New York, NY 10038 (Attn: Jayme T. Goldstein, Esq.) and (ii) Young 

Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington, DE 

19801 (Attn: Matthew B. Lunn, Esq.); (d) co-counsel to the Committee, (i) Arent Fox LLP, 1675 

Broadway, New York, NY 10019 (Attn: Robert M. Hirsh, Esq.) and (ii) Polsinelli PC, 222 

Delaware Ave., Ste. 1101, Wilmington, DE 19801 (Attn: Christopher A. Ward, Esq.); (e) co-

counsel to The Bank of Nova Scotia, (i) Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street, 

New York, NY 10019 (Attn: Richard Mason) and (ii) Morris, Nichols, Arsht & Tunnell LLP, 

Case 15-10503-MFW    Doc 133-2    Filed 03/31/15    Page 8 of 47



8

1201 N. Market Street, 16th Floor, Wilmington, DE 19801 (Attn: Derek C. Abbott); and (f) 

counsel to Wells Fargo Bank, National Association, Paul Hastings LLP, 75 East 55th Street, 

New York, NY 10022 (Attn: Andrew V. Tenzer).

12. No later than three (3) business days after entry of this Order, the Debtors shall 

cause a notice substantially in the form attached hereto as Schedule 2 (the “Notice of Auction 

and Sale Hearing”) and a copy of this Order to be sent by first-class mail postage prepaid, to the 

following persons or entities: (a) all entities that assert any lien, claim or interest in the Acquired 

Assets; (b) all parties to the Selling Debtors’ Executory Contracts and Unexpired Leases (as 

defined below); (c) all governmental taxing authorities that have or as a result of the Sale of the 

Acquired Assets may have claims, contingent or otherwise, against the Debtors; (d) all state and 

local taxing authorities having jurisdiction over any of the Acquired Assets, including the 

Internal Revenue Service; (e) all state and local governmental agencies and environmental 

agencies in any jurisdiction where the Debtors own or have owned or used real property; (f) the 

Environmental Protection Agency; (g) all parties that filed requests for notices under Bankruptcy 

Rule 9010(b) or were entitled to notice under Bankruptcy Rule 2002; (h) all known creditors 

(whether liquidated, contingent or unmatured) of the Debtors; (i) all interested governmental, 

pension, environmental and other regulatory entities; (j) the Office of the Attorney General of 

Nevada; (k) the Office of the Attorney General of Delaware; (l) any other applicable state 

attorneys general; (m) the Office of the United States Trustee for the District of Delaware; (n) the 

United States Department of Justice; (o) all entities that, within the twelve months prior to the 

Petition Date, expressed to the Debtors an interest in purchasing all or a substantial portion of the 

Acquired Assets; and (p) counsel to the Stalking Horse Bidder and all other notice parties 

requested by the Stalking Horse Bidder. In addition to the foregoing, (i) electronic notification 
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of the Motion, this Order, and the Notice of Auction and Sale Hearing will also be posted on (A) 

the Court’s website, http://www.deb.uscourts.gov and (B) the case website maintained by the 

Debtors’ claims and noticing agent, Prime Clerk LLC; and (ii) no later than three (3) business 

days after entry of this Order, the Debtors will, subject to applicable submission deadlines, 

publish the Notice of Auction and Sale Hearing in The Wall Street Journal (National Edition),

The Globe and Mail, and The Mining Journal. Failure to timely file an objection in 

accordance with this Order shall forever bar the assertion of any objection to the Motion, 

entry of the Sale Order, and/or consummation of the Sale, and shall be deemed to 

constitute consent to entry of the Sale Order and consummation of the Sale and all 

transactions related thereto.

13. No later than three (3) business days after entry of this Order (the “Cure Notice 

Deadline”), the Debtors shall serve by first-class mail postage prepaid, a notice of potential 

assumption, assignment, and/or transfer of the executory contracts and unexpired leases to which 

any Debtor is a party (collectively, the “Executory Contracts and Unexpired Leases”), 

substantially in the form attached hereto as Schedule 3 (the “Notice of Potential Assumption and 

Assignment”), on all non-Debtor parties to the Executory Contracts and Unexpired Leases.  The 

Notice of Potential Assumption and Assignment shall include the cure amounts (the “Cure 

Amounts”) that the Debtors believe must be paid to cure all defaults outstanding under the 

Executory Contracts and Unexpired Leases as of such date.  

14. Unless the non-Debtor party to an Executory Contract or Unexpired Lease files an 

objection to (a) its Cure Amount and/or (b) the proposed assumption, assignment and/or transfer 

of such Executory Contract or Unexpired Lease (including the transfer of any rights or benefits 

thereunder) to the Stalking Horse Bidder or to any other Successful Bidder, as applicable (each 
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such objection, a “Cure Amount/Assignment Objection”), by May 21, 2015 at 4:00 p.m.

(prevailing Eastern Time) (the Cure Amount/Assignment Objection Deadline”) and serves a 

copy of the Cure Amount/Assignment Objection so as to be actually received by the Notice 

Parties by no later than the Cure Amount/Assignment Objection Deadline, such non-Debtor 

party shall (x) be forever barred from objecting to the Cure Amount and from asserting against 

the Debtors or the Stalking Horse Bidder (or any other Successful Bidder) any additional cure or 

other amounts with respect to such Executory Contract or Unexpired Lease in the event that such 

Executory Contract or Unexpired Lease is ultimately assumed and/or assigned by the Debtors, 

and the Debtors and the Stalking Horse Bidder (or any other Successful Bidder) shall be entitled 

to rely solely upon the Cure Amount, and (y) be deemed to have consented to the assumption, 

assignment and/or transfer of such Executory Contract or Unexpired Lease (including the 

transfer of any rights and benefits thereunder) to the Stalking Horse Bidder, any other Successful 

Bidder, or any other assignee of the relevant Executory Contract or Unexpired Lease, and shall 

be forever barred and estopped from asserting or claiming against the Debtors, the Stalking 

Horse Bidder, any other Successful Bidder, or any other assignee of the relevant Executory 

Contract or Unexpired Lease that any additional amounts are due or defaults exist, or conditions 

to assumption, assignment and/or transfer must be satisfied under such Executory Contract or 

Unexpired Lease, or that any right or benefit under such Executory Contract or Unexpired Lease 

cannot or will not be available to the Stalking Horse Bidder, any other Successful Bidder, or any 

other assignee of the relevant Executory Contract or Unexpired Lease.  All Cure 

Amount/Assignment Objections with respect to the Notice of Potential Assumption and 

Assignment served on or before the Cure Notice Deadline shall be heard at the Sale Hearing 

unless the Debtors, in consultation with the Stalking Horse Bidder or any other Successful 
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Bidder, agree otherwise or the Court orders otherwise.  With respect to any party that has timely 

filed a Cure Amount/Assignment Objection in accordance with this Order, nothing in this Order 

and/or the Notice of Potential Assumption and Assignment shall (i) operate to waive or impair 

any rights, claims, or defenses of any non-Debtor party to any Executory Contract or Unexpired 

Lease or (ii) be deemed to be a determination, finding, or adjudication that any Executory 

Contract or Unexpired Lease, or any rights or benefits thereunder, are or may be assumed, 

assigned, transferred, delegated, or otherwise made available for the benefit of any entity, 

pursuant to section 365 of the Bankruptcy Code or otherwise, without the consent of the non-

Debtor counterparty to such Executory Contract or Unexpired Lease.

15. No later than five (5) calendar days prior to the Closing (as defined in the Stalking 

Horse Purchase Agreement) (the “Assignment Notice Deadline”), the Debtors shall serve a 

notice, substantially in the form attached hereto as Schedule 4 (the “Assignment Notice”), 

identifying the Executory Contracts and Unexpired Leases that will be assumed and assigned to 

the Successful Bidder as of the Closing (collectively, the “Assigned Contracts and Assigned 

Leases”).

16. The Successful Bidder may determine to exclude any Executory Contract or 

Unexpired Lease (each an “Excluded Contract”) from the list of Acquired Assets in accordance 

with the applicable asset purchase agreement.  The Debtors shall notify the non-Debtor party or 

parties to any Excluded Contract of such exclusion by written notice as soon as practicable after 

such determination, which may be after the Sale Hearing.

17. Within one (1) business day after the conclusion of the Auction, if any, the 

Debtors shall serve the Successful Bidder Notice on all parties that received service of the Notice 

of Potential Assumption and Assignment.
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18. The Notice of the Auction and Sale Hearing, the Notice of Potential Assumption 

and Assignment, and the Assignment Notice, substantially in the forms attached hereto as 

Schedule 2, Schedule 3, and Schedule 4, respectively, are hereby approved.

19. The Sale Hearing may be adjourned, from time to time, in accordance with the 

Bidding Procedures and without further notice to creditors or other parties in interest other than 

by announcement in open court or through the filing of a notice on this Court’s docket.

20. The Break-Up Fee and the Expense Reimbursement, as set forth in the Stalking 

Horse Purchase Agreement, are hereby approved, and the Debtors are authorized and directed to 

promptly pay, as they become due, any amounts owed to the Stalking Horse Bidder on account 

of such Break-Up Fee and Expense Reimbursement in accordance with the Stalking Horse 

Purchase Agreement.  The obligations of the Selling Debtors to pay the Break-Up Fee and the 

Expense Reimbursement (i) shall constitute administrative expense claims against each of the 

Selling Debtors’ estates, (ii) shall be entitled to administrative expense priority status under 

sections 503(b)(1)(A) and 507(a)(2) of the Bankruptcy Code; (iii) shall survive the termination 

of the Stalking Horse Purchase Agreement; and (iv) shall be paid by the Selling Debtors to the 

Stalking Horse Bidder in cash upon certain terminations of the Stalking Horse Purchase 

Agreement as set forth in Section 6.9(a)(i) thereof.  No subsequent order of the Court may 

modify the requirement that such Break-Up Fee and Expense Reimbursement be paid pursuant to 

the terms of this Order.

21. Except as otherwise provided in the Stalking Horse Purchase Agreement, the 

Bidding Procedures, or this Order, the Debtors reserve their rights as they may reasonably 

determine, after consultation with the Consultation Parties, to: (a) determine which Potential 

Bidders are Qualified Bidders; (b) determine which bids are Qualified Bids; (c) determine which 
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Qualified Bid is the highest and best offer for the Acquired Assets and which Qualified Bid is the 

second-highest and best offer; (d) reject any bid that is (i) inadequate or insufficient, (ii) not in 

conformity with the requirements of the Bidding Procedures or the requirements of the 

Bankruptcy Code, or (iii) contrary to the best interests of the Debtors and their estates; (e) waive 

terms and conditions set forth in the Bidding Procedures with respect to all Potential Bidders 

(after consultation with the Stalking Horse Bidder); (f) impose additional terms and conditions 

with respect to all Potential Bidders (after consultation with the Stalking Horse Bidder); (g) 

extend the deadlines set forth in the Bidding Procedures (after consultation with the Stalking 

Horse Bidder); (h) adjourn or cancel the Auction and/or Sale Hearing without further notice; and 

(i) modify the Bidding Procedures as they may determine to be in the best interests of their 

estates or to withdraw the Motion at any time with or without prejudice; provided, however, that 

notwithstanding the foregoing, without the consent of the Stalking Horse Bidder, which consent

shall not be unreasonably withheld, the Debtors may not (1) withdraw the Motion, (2) adjourn or 

cancel the Sale Hearing, (3) waive any conditions to a bidder being a Qualified Bidder or a bid 

being a Qualified Bid; (4) remove any of the Acquired Assets from the Auction; (5) extend the 

time period within which the Debtors are required to file the Successful Bidder Notice; or (6) 

modify the Bidding Procedures’ requirements (A) that any bid be a bulk bid to purchase all of 

the Acquired Assets, (B) to change the amount of the Deposit, (C) waive or modify any of the 

provisions in the Credit Bidding section of the Bidding Procedures, or (D) to impair or modify 

the Stalking Horse Bidder’s rights and obligations under the Bidding Procedures or the Stalking 

Horse Purchase Agreement, including, without limitation, the Stalking Horse Bidder’s rights 

with respect to the timing of the Auction and the Sale Hearing or the Stalking Horse Bidder’s 

right to receive a “credit” in the amount of its Break-Up Fee and Expense Reimbursement 
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toward any Subsequent Bid at the Auction; provided, further, however, that all rights of all 

parties in interest to object to, or otherwise challenge the decisions of the Debtors with respect to 

the Bidding Process are hereby reserved.

22. The stays provided for in Bankruptcy Rules 6004(h) and 6006(d) and the 

requirements of Local Rule 6004-1(c)(2) are hereby waived, and this Order shall be effective 

immediately upon its entry.

23. This Court shall retain jurisdiction over any matters related to or arising from the 

interpretation or implementation of this Order.

Dated: ________________, 2015
Wilmington, Delaware

___________________________________
The Honorable Mary F. Walrath
United States Bankruptcy Judge
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BIDDING PROCEDURES
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BIDDING PROCEDURES

On March 10, 2015 (the “Petition Date”), Allied Nevada Gold Corp. and its affiliated 
debtors and debtors in possession (collectively, the “Debtors”) each filed voluntary petitions for 
relief under title 11 of the United States Code (the “Bankruptcy Code”) in the United States 
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”).  By a motion dated 
March 31, 2015 (the “Motion”), the Debtors sought, among other things, approval of the 
procedures related to the proposed sale of the Acquired Assets (as defined in the Stalking Horse 
Purchase Agreement (as defined below)).  On [    ], 2015, the Bankruptcy Court entered an order 
(the “Bidding Procedures Order”) authorizing the Debtors to market the Acquired Assets 
through, among other means, the bidding procedures described below (these “Bidding 
Procedures”).  As part of the Bidding Procedures, the Bankruptcy Court has scheduled a hearing 
to consider approval of the sale of the Acquired Assets to the Successful Bidder (as defined 
below), to be conducted on [    ], 2015 at [    ] (prevailing Eastern Time), at the Bankruptcy Court 
before the Honorable Mary F. Walrath (the “Sale Hearing”).  Please note that all capitalized 
terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the 
Stalking Horse Purchase Agreement.

I. Stalking Horse Bid

The Selling Debtors have executed an Asset Purchase Agreement (collectively with all 
ancillary documents and agreements, the “Stalking Horse Purchase Agreement”) with Clover 
Nevada LLC, as Buyer (the “Stalking Horse Bidder”), dated as of [    ], 2015, which 
contemplates a set of related transactions (collectively, the “Sale Transaction”) providing for the 
sale of the Acquired Assets to the Stalking Horse Bidder in consideration for the Purchase Price 
(as defined in the Stalking Horse Purchase Agreement) and the assumption of the Assumed 
Liabilities, all in accordance with the terms and subject to the conditions set forth in the Stalking 
Horse Purchase Agreement.

II. Important Dates for Potential Competing Bidders

These Bidding Procedures provide an opportunity for interested parties to qualify for and 
participate in the Auction (as defined below) and to submit competing bids for the Acquired 
Assets.  The Debtors shall:

(a) accept bids until the Bid Deadline (as defined below); and

(b) assist Potential Bidders (as defined below) in conducting their respective due 
diligence investigations until the Bid Deadline and, on June 16, 2015, conduct an 
auction (the “Auction”) among Qualified Bidders, provided that the Debtors 
receive more than one Qualified Bid, to identify the Successful Bid (each as 
defined below).

III. Assets to Be Sold

The Selling Debtors seek to sell the “Acquired Assets” as set forth in Section 2.1 of the 
Stalking Horse Purchase Agreement, to the maximum extent permitted by section 363 of the 
Bankruptcy Code, including such Assigned Contracts and Assigned Leases (as such terms are 
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defined in the Bidding Procedures Order) as any Qualified Bidder may seek to purchase at the 
Auction, free and clear of any and all Claims (as defined below) but subject to certain conditions 
and except for Permitted Liens and Assumed Liabilities (as such terms are defined in the 
Stalking Horse Purchase Agreement).

IV. The Bidding Process

The Debtors shall: (a) coordinate the efforts of Potential Bidders in conducting their 
respective due diligence investigations with respect to the Acquired Assets; (b) determine 
whether any person or entity is a Qualified Bidder; (c) receive and evaluate bids from Qualified 
Bidders; and (d) administer the Auction.  The foregoing activities are collectively referred to as 
the “Bidding Process.”  Neither the Debtors nor their representatives shall be obligated to
furnish information of any kind whatsoever to any person or entity that is not a Potential Bidder 
(or legal counsel or financial advisor to a Potential Bidder), and the Debtors and their 
representatives shall use good faith efforts to provide substantially similar access and 
information to all Potential Bidders.  Except as set forth in the Bidding Procedures Order and 
herein, the Debtors may conduct the Bidding Process in their sole discretion, after consultation 
with the Consultation Parties (as defined in the Bidding Procedures Order); provided, however,
that all rights of all parties in interest to object to, or otherwise challenge, the decisions of the 
Debtors with respect to the Bidding Process are hereby reserved.

Any person or entity that wishes to participate in the Bidding Process must meet the 
participation requirements for Potential Bidders set forth below and must timely submit a 
Qualified Bid in order to become a Qualified Bidder that can participate in the Auction.

V. Participation Requirements

To participate in the Bidding Process, each interested person or entity must deliver the 
following documents (collectively, the “Participation Materials”) to the parties set forth below 
at least two (2) calendar days before the Bid Deadline:

(a) an executed confidentiality agreement in form and substance satisfactory to the 
Debtors;

(b) a statement demonstrating to the Debtors’ satisfaction a bona fide interest in 
purchasing the Acquired Assets from the Debtors; and

(c) information satisfactory to the Debtors that the Potential Bidder has the financial 
wherewithal to satisfy adequate assurance requirements of the Bankruptcy Code 
with respect to the Assigned Contracts and Assigned Leases, and to consummate 
the Sale Transaction.

The Stalking Horse Bidder shall not be required to provide any of the materials 
referenced above.

The Participation Materials must be transmitted to each of the following parties 
(collectively, the “Notice Parties”): (a) the Debtors, c/o Allied Nevada Gold Corp., 9790 
Gateway Drive, Suite 200, Reno, NV 89521 (Attn: Stephen M. Jones); (b) co-counsel to the 

Case 15-10503-MFW    Doc 133-2    Filed 03/31/15    Page 18 of 47



3

Debtors, (i) Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036 
(Attn: Philip C. Dublin, Esq. and Daniel I. Fisher, Esq.) and (ii) Blank Rome LLP, 1201 North 
Market Street, Suite 800, Wilmington, DE 19801 (Attn: Stanley B. Tarr, Esq.); and (c) financial 
advisors to the Debtors, Moelis & Company LLC, 399 Park Avenue #5, New York, NY 10022 
(Attn: Barak Klein).

Any party that timely delivers the Participation Materials to the Notice Parties may be a 
“Potential Bidder,” and by timely delivering the Participation Materials to the Notice Parties 
each Potential Bidder acknowledges that its identity shall be made public, including in the 
Debtors’ filings with the Bankruptcy Court.  If the Debtors, after consultation with the 
Consultation Parties, determine that a Potential Bidder has a bona fide interest in the Acquired 
Assets, then the Debtors shall, promptly after such determination, (a) deliver to the Potential 
Bidder an electronic copy of the Stalking Horse Purchase Agreement and (b) provide access 
information for a confidential electronic data room concerning the Acquired Assets (the “Data 
Room”).

No Potential Bidder shall consult with any other Potential Bidder following delivery of 
the Participation Materials and before the conclusion of the Auction, or submit at any time a 
“joint bid” with any other Potential Bidder, without the written consent of the Debtors.

VI. Due Diligence

Until the Bid Deadline, the Debtors will afford any Potential Bidder such due diligence 
access or additional information as may be reasonably requested by the Potential Bidder that the 
Debtors determine in their discretion to be reasonable and appropriate under the circumstances. 
All due diligence requests shall be directed to the financial advisors to the Debtors, as indicated 
above.  The Debtors shall coordinate all reasonable requests for additional information and due 
diligence access from Potential Bidders.  If the Debtors determine that due diligence material 
requested by a Potential Bidder is reasonable and appropriate under the circumstances, but such 
material has not previously been provided to any other Potential Bidder or to the Stalking Horse 
Bidder, then the Debtors shall post such materials in the Data Room and provide e-mail notice of 
such posting to all Potential Bidders and to the Stalking Horse Bidder.

Except as provided above with respect to the copy of the Stalking Horse Purchase 
Agreement provided by the Debtors to the Potential Bidders, and information in the Data Room, 
neither the Debtors nor their representatives shall be obligated to furnish any information of any 
kind whatsoever relating to the Acquired Assets or to any party.

VII. Bid Deadline

A Potential Bidder that desires to submit a bid for the Acquired Assets shall deliver 
written and electronic copies of its bid to the Notice Parties so as to be received not later than 
5:00 p.m. (prevailing Eastern Time) on June 12, 2015 (the “Bid Deadline”).  Any bids submitted 
by a Potential Bidder must comply with the requirements set forth below. 

VIII. Bid Requirements
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To participate in the Auction, if any, a bidder must deliver to the Notice Parties a written 
offer, which, to be deemed a “Qualified Bid,” must, at a minimum, provide for or otherwise 
comply with the following requirements:

(a) The bid must be a bulk bid to purchase all of the assets constituting the Acquired 
Assets from the Selling Debtors at the purchase price and upon the terms and 
conditions set forth in an executed purchase agreement, a clean copy of which 
shall be submitted, together with a marked copy showing any proposed changes to 
the Stalking Horse Purchase Agreement.

(b) The bid must not be subject to any due diligence or financing contingency, must 
not be conditioned on bid protections or any expense reimbursement, must not be 
subject to any corporate (board, shareholder, or similar) consent or approval, or 
any regulatory contingencies (other than a condition that any applicable waiting 
period required for any regulatory approval shall have expired or have been 
terminated and required authorization of any other governmental entity whose 
approval is identified in the bid as required for the transaction as set forth in such 
Potential Bidder’s bid shall have been obtained, and any other regulatory 
contingencies set forth in the Stalking Horse Purchase Agreement have been 
satisfied).  Any required governmental approvals identified in the bid may impact 
the evaluation of whether the bid is a Qualified Bid and shall be taken into 
account in the Debtors’ determination of the highest and best bid for the Acquired 
Assets.

(c) The purchase price in such bid must be a higher and better offer as compared to 
the offer of the Stalking Horse Bidder.  Such offer shall not be considered a 
Qualified Bid unless such bid provides for (i) consideration equal to the Purchase 
Price in the Stalking Horse Purchase Agreement, including an amount of cash 
equal to the Cash Consideration in the Stalking Horse Purchase Agreement, plus
(ii) an amount of cash equal to the Break-Up Fee; plus (iii) an amount of cash 
equal to the Expense Reimbursement; plus (iv) an amount of cash equal to 
$250,000.

(d) The Debtors must receive the bid by the Bid Deadline.

(e) The bid must not entitle the Potential Bidder to any break-up fee, termination fee, 
or similar type of payment or reimbursement and, by submitting a bid, the 
Potential Bidder waives the right to pursue a substantial contribution claim under 
11 U.S.C. § 503 related in any way to the submission of its bid or the Bidding 
Process.

(f) The bid must be accompanied by a cash deposit in the amount of ten percent 
(10%) of the purchase price of the bid (the “Deposit”).

(g) The bid must include a comprehensive list of all executory contracts and 
unexpired leases that the Potential Bidder seeks to take assignment of.
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A Potential Bidder shall accompany its bid with each of the following: (a) written 
evidence of available cash, a commitment for financing or ability to obtain a satisfactory 
commitment if selected as the Successful Bidder, or such other evidence of ability to 
consummate the sale of the Acquired Assets as the Debtors may request; (b) a copy of a board 
resolution or similar document demonstrating the authority of the Potential Bidder to make a 
binding and irrevocable bid on the terms proposed; and (c) any pertinent factual information 
regarding the Potential Bidder’s operations that would assist the Debtors in their analysis of 
issues arising with respect to any applicable antitrust laws, governmental regulatory approvals, 
national security laws, foreign investment laws, or other aspects of the bid and with respect to 
any conditions contained in the bid.

The Debtors will only consider a bid received from a Potential Bidder if it meets the 
requirements set forth above (with such variations as the Debtors shall permit in accordance with 
the terms of the Bidding Procedures Order and these Bidding Procedures), and shall constitute a 
“Qualified Bid” only if the Debtors believe in their discretion, after consulting with the 
Consultation Parties, that such bid would be consummated if selected as the Successful Bid.  
Each Potential Bidder that the Debtors determine to have submitted a Qualified Bid will be 
considered a “Qualified Bidder.”  For purposes hereof, the Stalking Horse Bidder is a Qualified 
Bidder, and the Stalking Horse Purchase Agreement executed by the Stalking Horse Bidder is a 
Qualified Bid.  A Qualified Bid will be valued by the Debtors based upon factors such as: (a) the 
purported amount of the Qualified Bid, including any benefit to the Debtors’ bankruptcy estates 
from any assumption of liabilities of the Debtors; (b) the fair value to be provided to the Debtors 
under the Qualified Bid; (c) the length of time expected to close the proposed purchase of the 
Acquired Assets; (d) the ability of the Potential Bidder to obtain all necessary antitrust, 
governmental, national security, foreign investment, or other regulatory approvals for the 
proposed purchase of the Acquired Assets; and (e) any other factors the Debtors may deem 
relevant.  Within one (1) calendar day after the Debtors determine that a bid is a Qualified Bid, 
the Debtors shall distribute a copy of such bid to counsel to the Stalking Horse Bidder by e-mail, 
hand delivery, or overnight courier.  The Debtors may reject any bid if, among other things, the 
Debtors determine, after consultation with the Consultation Parties, such bid is on terms that are 
in their totality materially more burdensome or conditional than the terms of the Stalking Horse 
Purchase Agreement.

Any bid rejected pursuant to this Section VIII shall not be deemed to be a Qualified Bid.  
Only Qualified Bidders that have submitted Qualified Bids will be invited to participate in the 
Auction.

IX. The Auction

In the event that there is timely delivered one or more Qualified Bids (other than the bid 
of the Stalking Horse Bidder), the Debtors will hold the Auction on June 16, 2015, commencing 
at 10:00 a.m. (prevailing Eastern Time) at the offices of Akin Gump Strauss Hauer & Feld LLP, 
One Bryant Park, New York, NY 10036, or at such other location as the Debtors may hereafter 
designate (with notice of such alternate location given to all Qualified Bidders under the Bidding 
Procedures and the Consultation Parties, for consideration of the Qualified Bids, each as may be 
increased at such Auction.  Bidding will start at the amount of the highest Qualified Bid and will 
continue with minimum bid increments of $100,000, subject to the right of the Stalking Horse 
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Bidder to credit the Break-Up Fee and Expense Reimbursement to its bid at each round of 
bidding.  The Auction shall be conducted in accordance with the following procedures:

(a) Only the Debtors and their representatives, proper representatives of the 
Consultation Parties, the Stalking Horse Bidder and its representatives, the United 
States Trustee and its representatives, and any other Qualified Bidder that has 
timely submitted a Qualified Bid, shall be permitted to attend the Auction in 
person, and only the Stalking Horse Bidder and other Qualified Bidders shall be 
entitled to make any Subsequent Bids (as defined below) at the Auction.

(b) Each Qualified Bidder shall be required to confirm that it has not engaged in any 
impermissible collusion, including as set forth in Section V above and Section 
IX(g) below, with respect to the bidding on or the sale by the Selling Debtors of 
the Acquired Assets.

(c) At least one (1) Business Day (as defined in the Stalking Horse Purchase 
Agreement) prior to the Auction, each Qualified Bidder who has timely submitted 
a Qualified Bid must inform the Debtors whether it intends to attend the Auction; 
provided, however, that if a Qualified Bidder elects not to attend the Auction, 
such Qualified Bidder’s Qualified Bid shall nevertheless remain fully enforceable 
against such Qualified Bidder until the date of the selection of the Successful 
Bidder and the Back-Up Bidder (each as defined below).  Prior to the 
commencement of the Auction, the Debtors shall provide notice to each Qualified 
Bidder of (i) the Qualified Bid that the Debtors believe, in their reasonable 
business judgment, after consultation with the Consultation Parties, is the highest 
and best offer for the Acquired Assets (the “Starting Bid”) and (ii) the identities 
of each other Qualified Bidder that has informed the Debtors of its intent to 
participate in the Auction.

(d) All Qualified Bidders who have timely submitted Qualified Bids will be entitled 
to be present for all Subsequent Bids at the Auction with all material terms of 
each Subsequent Bid being fully disclosed to all other bidders throughout the 
entire Auction; provided, however, that all Qualified Bidders wishing to attend the 
Auction must have at least one individual representative with authority to bind 
such Qualified Bidder attending the Auction in person.  All proceedings at the 
Auction shall be conducted before and transcribed by a court stenographer. 

(e) After consultation with the Stalking Horse Bidder and the Consultation Parties, 
the Debtors may employ and announce at the Auction additional procedural rules 
that are reasonable under the circumstances for conducting the Auction in the 
Debtors’ discretion; provided, however, that such rules are (i) not inconsistent 
with these Bidding Procedures, the Bankruptcy Code, or any order of the 
Bankruptcy Court or any other applicable court entered in connection herewith
and (ii) disclosed to each Qualified Bidder at the Auction.

(f) The Debtors reserve their right, after consultation with the Consultation Parties, to 
make one or more adjournments of the Auction to, among other things: (i) 
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facilitate discussions between the Debtors and the Qualified Bidders, (ii) allow 
individual Qualified Bidders to determine how they wish to proceed, (iii) consider 
and determine the current highest and best Subsequent Bid at any given time 
during the Auction, (iv) afford Qualified Bidders the opportunity to provide the 
Debtors with such additional evidence as the Debtors, in their reasonable business 
judgment, may require that the Qualified Bidder (other than the Stalking Horse 
Bidder) has sufficient internal resources, or has received sufficient non-contingent 
debt and/or equity funding commitments to consummate the proposed transaction 
at the prevailing Subsequent Bid amount.

(g) No Qualified Bidder shall consult with any other Qualified Bidder prior to the 
conclusion of the Auction, or submit at any time a “joint bid” with any other 
Qualified Bidder, without the express consent of the Debtors.

(h) Bidding at the Auction will begin with the Starting Bid and continue, in one or 
more rounds of bidding, so long as during each round at least one bid is submitted 
by a Qualified Bidder that (i) improves upon such Qualified Bidder’s immediately 
prior Qualified Bid (each a “Subsequent Bid”) and (ii) the Debtors determine, 
after consulting with the Consultation Parties, is (a) for the first round, a higher 
and better offer than the Starting Bid, and (b) for subsequent rounds, a higher and 
better offer than the Leading Bid (as defined below).  Each Subsequent Bid at the 
Auction shall provide net value to the Debtors’ estates of at least U.S. $100,000 
over the Starting Bid or the Leading Bid (as defined below), as the case may be, 
with respect to the Acquired Assets.  After the first round of bidding and between 
each subsequent round of bidding, the Debtors shall announce the bid that they 
believe to be the highest and best offer (each a “Leading Bid”).  A round of 
bidding will conclude after each participating Qualified Bidder has had the 
opportunity to submit a Subsequent Bid with full knowledge of the Leading Bid.  
Except as specifically set forth herein, for the purpose of evaluating the value of 
the consideration provided by any Subsequent Bid (including any Subsequent Bid 
by the Stalking Horse Bidder), the Debtors will, at each round of bidding, give 
effect to the Break-Up Fee and the Expense Reimbursement that may be payable 
to the Stalking Horse Bidder under the Stalking Horse Purchase Agreement and 
take into account any additional liabilities to be assumed by a Qualified Bidder 
and any additional costs which may be imposed on the Debtors by such Qualified 
Bid in the Debtors’ discretion.

X. Credit Bidding

No party shall be permitted or entitled to credit bid any obligation or alleged obligation of 
the Debtors or any affiliate or subsidiary of the Debtors.

XI. The Successful Bid

Immediately at the conclusion of the Auction, the Debtors shall (a) determine, consistent 
with the Bidding Procedures and after consultation with the Consultation Parties, which bid 
constitutes the highest and best bid (such bid, the “Successful Bid”) and (b) communicate to the 

Case 15-10503-MFW    Doc 133-2    Filed 03/31/15    Page 23 of 47



8

Stalking Horse Bidder and the other Qualified Bidders the identity of the Successful Bidder and 
the details of the Successful Bid.  At such time, the Debtors shall also determine, after 
consultation with the Consultation Parties, which bid constitutes the second-highest and best bid, 
and may, subject to the terms hereof, deem such second-highest and best bid a back-up bid (such 
bid, the “Back-Up Bid” and the party submitting the Back-Up Bid, the “Back-Up Bidder”) and 
communicate to the Stalking Horse Bidder and other Qualified Bidders the identity of the Back-
Up Bidder and the details of the Back-Up Bid.  Within one (1) Business Day of determining the 
Successful Bid, the Debtors shall file on the Bankruptcy Court’s public docket a notice 
disclosing the identity of the Successful Bidder and the identity of the Back-Up Bidder if any 
(the “Successful Bidder Notice”).  The Stalking Horse Bidder shall only serve as the Back-Up 
Bidder with the consent of the Stalking Horse Bidder in its sole and absolute discretion; 
provided, however, that if the Stalking Horse Bidder submits a Subsequent Bid for the Acquired 
Assets, the Debtors may deem such Subsequent Bid the Back-Up Bid and the Stalking Horse 
Bidder the Back-Up Bidder; provided, further, however, that the Stalking Horse Bidder reserves 
the right to structure any Subsequent Bid to contain such terms or conditions as the Stalking 
Horse Bidder deems appropriate, and the Debtors reserve the right to evaluate such bid in 
accordance with Section IX(h) of these Bidding Procedures.

If no Qualified Bids are received for the Acquired Assets other than the Stalking Horse 
Purchase Agreement, then the Stalking Horse Purchase Agreement shall be designated as the 
Successful Bid, there shall be no Auction, and the Debtors shall seek approval of the sale of the 
Acquired Assets to the Stalking Horse Bidder in accordance with the Stalking Horse Purchase 
Agreement at the Sale Hearing.  The bidder making the Successful Bid is referred to as the 
“Successful Bidder.”  The determination of the Successful Bid and the Back-Up Bid by the 
Debtors at the conclusion of the Auction shall be final, subject to approval by the Bankruptcy 
Court.  If the Successful Bid is terminated or fails to close within the time period specified in the 
Successful Bid, the Selling Debtors shall be authorized, but are not required, to consummate the 
Sale Transaction with the Back-Up Bidder without further order of the Bankruptcy Court.  The 
Back-Up Bid shall remain open until the earlier of (x) the first Business Day following the 
consummation of the Sale Transaction and (y) the ninetieth (90th) calendar day after entry of the 
Sale Order; provided, however, that if the Stalking Horse Bidder consents to serve as the Back-
Up Bidder with respect to the Stalking Horse Purchase Agreement, the terms of the Stalking 
Horse Purchase Agreement shall control the time period during which the Back-Up Bid will 
remain open.  The Debtors shall be deemed to have accepted a Qualified Bid only when (i) such 
bid is declared to be the Successful Bid at the Auction; (ii) definitive documentation has been 
executed in respect thereof; and (iii) the Bankruptcy Court has entered an order approving such 
Successful Bid; provided, however, that under no circumstances shall the Debtors consider any 
bid made after the conclusion of the Auction, unless otherwise determined by the Bankruptcy 
Court.  

EACH QUALIFIED BID SUBMITTED (OTHER THAN THE STALKING HORSE 
PURCHASE AGREEMENT, WHICH MAY BE TERMINATED IN ACCORDANCE WITH 
ITS TERMS) SHALL CONSTITUTE AN IRREVOCABLE OFFER AND BE BINDING 
UPON THE APPLICABLE QUALIFIED BIDDER FROM THE TIME THE BID IS 
SUBMITTED UNTIL THE ENTRY OF THE SALE ORDER.  THE BACK-UP BID SHALL 
BE IRREVOCABLE AND BINDING UPON THE BACK-UP BIDDER UNTIL THE 
EARLIER OF ONE (1) BUSINESS DAY AFTER THE CLOSING OF THE SALE OF THE 
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ACQUIRED ASSETS OR NINETY (90) DAYS AFTER THE SALE ORDER IS ENTERED. 
ALL QUALIFIED BIDDERS AT THE AUCTION SHALL BE DEEMED TO HAVE 
CONSENTED TO THE JURISDICTION OF THE BANKRUPTCY COURT AND WAIVED 
ANY RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY DISPUTES RELATING 
TO THE AUCTION AND THE CONSTRUCTION AND ENFORCEMENT OF ANY SALE 
TRANSACTION DOCUMENTS.

XII. The Sale Hearing

The Successful Bid for the Acquired Assets will be presented to the Bankruptcy Court for 
approval at the Sale Hearing.  If no other Qualified Bid is received by the Debtors and the 
Stalking Horse Bidder’s original Stalking Horse Purchase Agreement is the Successful Bid, then 
the Debtors will seek entry of an order at the Sale Hearing authorizing and approving the Sale 
Transaction (the “Sale Order”), including the sale of the Acquired Assets to the Stalking Horse 
Bidder, pursuant to the terms and conditions of the Stalking Horse Purchase Agreement.  If a 
different bid is the Successful Bid, then the Debtors anticipate that they will seek entry of an 
order, modified as necessary to reflect the terms of the Successful Bid, authorizing and 
approving the sale of the Acquired Assets to the Successful Bidder.  Unless the Bankruptcy 
Court orders otherwise, the Sale Hearing shall be an evidentiary hearing on all matters relating to 
the proposed sale, and parties shall be prepared to present their evidence in support of or in 
opposition to the proposed sale at the Sale Hearing; provided, however, that issues relating to the 
assumption and assignment of executory contracts and unexpired leases may be addressed at one 
or more separate hearings before the Bankruptcy Court.

XIII. “As Is Where Is”

The Sale Transaction shall be on an “as is, where is” basis and without indemnification or 
representations or warranties of any kind, nature or description by the Debtors, their agents, or 
their estates, except for representations and warranties expressly set forth in the purchase 
agreement corresponding to the Successful Bid (none of which shall survive the closing of the 
Sale).  Except as otherwise provided in the Successful Bid or such other bid which may 
ultimately be consummated, all of the Selling Debtors’ right, title and interest in and to the 
Acquired Assets shall be sold free and clear all liens, claims (as such term is defined by section 
101(5) of the Bankruptcy Code), encumbrances, rights, remedies, restrictions, interests, 
liabilities, leasehold interests, and contractual commitments of any kind or nature whatsoever, 
whether arising before or after the Petition Date, whether at law or in equity, including, without 
limitation, all rights or claims based on any successor or transferee liability, all environmental 
claims, all change in control provisions, all rights to object or consent to the effectiveness of the 
transfer of the Acquired Assets, all as more specifically set forth and defined in the Motion and 
the proposed order approving the Sale Transaction (collectively, the “Claims”), and as set forth 
in the Stalking Horse Purchase Agreement and the Sale Order, with such Claims to attach to the 
net proceeds of the sale with the same validity and priority as such Claims applied against the 
Acquired Assets.  The Stalking Horse Bidder and each Qualified Bidder shall be deemed to 
acknowledge and represent that it had an opportunity to conduct any and all due diligence 
regarding the Acquired Assets prior to making its offer, that it has relied solely on its own 
independent review, investigation, and/or inspection of any documents and/or the Acquired 
Assets in making its Qualified Bid, and that it did not rely on any written or oral statements, 
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representations, promises, warranties, or guaranties (or omissions from any thereof) whatsoever, 
whether express, implied, by operation of law or otherwise regarding the Acquired Assets, or the 
accuracy or completeness of any information provided in connection therewith or the Auction 
except as expressly stated in these Bidding Procedures, and (a) as to the Stalking Horse Bidder, 
the terms of the sale of the Acquired Assets set forth in the Stalking Horse Purchase Agreement, 
or (b) as to any other Successful Bidder, the terms of the sale of the Acquired Assets set forth in 
the applicable purchase agreement.  Notwithstanding the foregoing, the Debtors reserve the right 
to contest the validity, nature, extent, or priority of and/or seek to set aside or avoid any and all 
Claims under applicable law.

XIV. Return of Deposits

The Deposit submitted by the Back-Up Bidder (other than the Stalking Horse Bidder if (i) 
the Stalking Horse Bidder submits a Subsequent Bid that is selected as the Back-Up Bid or (ii) 
consents to serve as the Back-Up Bidder) will be held by the Debtors until forty-eight (48) hours 
after the Back-Up Bid has been terminated in accordance with the Bidding Procedures.  As to all 
other bidders (except for the Successful Bidder and the Stalking Horse Bidder whose Deposit 
will be returned in accordance with the terms of the Stalking Horse Purchase Agreement), 
Deposits will be returned promptly after conclusion of the Sale Hearing.  Other than with respect 
to the Deposit of the Stalking Horse Bidder, which shall be governed solely by the terms of the 
Stalking Horse Purchase Agreement, if the Successful Bidder or the Back-Up Bidder fails to 
consummate an approved sale because of a breach or failure to perform on the part of the 
Successful Bidder or the Back-Up Bidder, the Debtors shall be entitled to retain the Deposit in 
partial satisfaction of any damages resulting from the breach or failure to perform by the 
Successful Bidder or the Back-Up Bidder, without prejudice to any other rights the Debtors may 
have.  The Debtors may credit the Deposit of the Successful Bidder or the Back-Up Bidder 
toward the purchase price on the closing of the sale of the Acquired Assets.

XV. Reservation of Rights

Except as otherwise provided in the Bidding Procedures Order, the Debtors reserve the 
right, after consultation with the Consultation Parties, to: (a) determine which Potential Bidders 
are Qualified Bidders; (b) determine which bids are Qualified Bids; (c) determine which 
Qualified Bid is the highest and best offer for the Acquired Assets and which is the second-
highest and best offer; (d) reject any bid that is (i) inadequate or insufficient, (ii) not in 
conformity with the requirements of the Bidding Procedures or the requirements of the 
Bankruptcy Code, or (iii) contrary to the best interests of the Debtors and their estates; (e) waive 
terms and conditions set forth herein with respect to all Potential Bidders (after consultation with 
the Stalking Horse Bidder); (f) impose additional terms and conditions with respect to all 
Potential Bidders (after consultation with the Stalking Horse Bidder); (g) extend the deadlines set 
forth herein (after consultation with the Stalking Horse Bidder); (h) adjourn or cancel the 
Auction and/or Sale Hearing without further notice; and (i) modify the Bidding Procedures as 
they may determine to be in the best interests of their estates or to withdraw the Motion at any 
time with or without prejudice; provided, however, that notwithstanding the foregoing, without 
the consent of the Stalking Horse Bidder, which consent shall not be unreasonably withheld, the 
Debtors may not (1) withdraw the Motion, (2) adjourn or cancel the Sale Hearing, (3) waive any 
conditions to a bidder being a Qualified Bidder or a bid being a Qualified Bid as set forth in the 
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Bidding Procedures; (4) remove any of the Acquired Assets from the Auction; (5) extend the 
time period within which the Debtors are required to file the Successful Bidder Notice; or (6) 
modify the Bidding Procedures’ requirements (A) that any bid be a bulk bid to purchase all of 
the Acquired Assets, (B) to change the amount of the Deposit, (C) to waive or modify any of the 
provisions in the Credit Bidding section of the Bidding Procedures, or (D) to impair or modify 
the Stalking Horse Bidder’s rights and obligations under the Bidding Procedures or the Stalking 
Horse Purchase Agreement, including, without limitation, the Stalking Horse Bidder’s rights 
with respect to the timing of the Auction and the Sale Hearing or the Stalking Horse Bidder’s 
right to receive a “credit” in the amount of its Break-Up Fee and Expense Reimbursement 
toward any Subsequent Bid at the Auction.

Remainder of Page Intentionally Left Blank
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Allied Nevada Gold Corp., et al.1

Debtors.

)
)
)
)
)
)
)
)
)

Chapter 11

Case No. 15-10503 (MFW)

Jointly Administered

Sale Hearing Date: [____], 2015 at [____] (EDT)
Objection Deadline [____], 2015 at [____] (EDT)

NOTICE OF PUBLIC AUCTION AND SALE HEARING

(“Sale Notice”)

PLEASE TAKE NOTICE that certain of the above-captioned debtors and debtors in 
possession (collectively, the “Debtors”), as Selling Debtors,2 have entered into an asset purchase 
agreement, dated [____], 2015 (the “Stalking Horse Purchase Agreement”), with Clover 
Nevada LLC, as Buyer (the “Stalking Horse Bidder”), to sell the Selling Debtors’ Exploration 
Properties and related assets free and clear of all liens, claims, encumbrances and other interests 
to the Stalking Horse Bidder (the “Sale”), subject to the submission of higher or better offers in 
an auction process (the “Auction”).

PLEASE TAKE FURTHER NOTICE that in connection with the proposed Sale, on 
[____], 2015, the Debtors filed a motion [Docket No. ___] (the “Motion”) seeking court orders 
for the approval and authorization of, among other things, (a) the Sale, (b) bidding procedures in 
connection with the Sale, (c) the payment to the Stalking Horse Bidder, if necessary, of a Break-
Up Fee and Expense Reimbursement, (d) the form and manner of notices relating to the Sale, and 
(e) procedures related to the assumption and assignment of executory contracts and unexpired 
leases in connection with the Sale.

1 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.

2 The Selling Debtors are Allied Nevada Gold Corp., ANG Eureka LLC, ANG Cortez LLC, ANG Northeast 
LLC, ANG Pony LLC, ANG Central LLC, Allied Nevada Gold Holdings LLC, ANG North LLC, Allied VNC 
Inc., Victory Exploration Inc. and Hasbrouck Production Company LLC, each of whom is a Debtor in these 
cases.
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PLEASE TAKE FURTHER NOTICE that, on [____], 2015, the United States 
Bankruptcy Court for the District of Delaware (the “Court”) entered an order [Docket No. __] 
(the “Bidding Procedures Order”) approving the bidding procedures (the “Bidding 
Procedures”), which establish the key dates and times related to the Sale.  All interested bidders 
should carefully read the Bidding Procedures Order and the Bidding Procedures.  The summary 
of the Bidding Procedures contained in this Sale Notice is provided for convenience only.  To the 
extent that there are any inconsistencies between the Bidding Procedures and the summary 
description in this Sale Notice, the terms of the Bidding Procedures shall control.  The deadline 
by which all Qualified Bids (as defined in the Bidding Procedures) must be actually received by 
the parties specified in the Bidding Procedures Order is [____], 2015 at [____] (prevailing 
Eastern Time).

PLEASE TAKE FURTHER NOTICE that copies of the Motion, Bidding Procedures 
and Bidding Procedures Order, as well as all related exhibits including the Stalking Horse
Purchase Agreement, are available on the website of the Court-appointed claims and noticing 
agent for the Debtors’ chapter 11 cases, Prime Clerk LLC, 
https://cases.primeclerk.com/alliednevadagold/, or can be requested by e-mail at [____].

PLEASE TAKE FURTHER NOTICE that if the Debtors receive one or more 
Qualified Bids (in addition to the Stalking Horse Purchase Agreement) that satisfy the 
requirements and timeframe specified by the Bidding Procedures, the Debtors will conduct the 
Auction to determine the highest and best bid for the purchased assets on [____] at [____] 
(prevailing Eastern Time) at the offices of Akin Gump Strauss Hauer & Feld LLP, co-counsel to 
the Debtors, at One Bryant Park, New York, NY 10036, or at such other location as the Debtors 
may hereafter designate (with notice of such alternate location given to all qualified bidders 
under the Bidding Procedures and the Consultation Parties).  If no other Qualified Bid is received 
by the Bid Deadline (other than the Stalking Horse Bid), then the Auction shall not be held, and 
the Debtors shall promptly seek the Court’s approval of the sale of the Acquired Assets to the 
Stalking Horse Bidder in accordance with the terms of the Stalking Horse Purchase Agreement.

PLEASE TAKE FURTHER NOTICE that only the Debtors, the Stalking Horse 
Bidder, and any other Qualified Bidders that have timely submitted a Qualified Bid, their 
respective representatives, the Consultation Parties and the United States Trustee shall be 
permitted to attend the Auction.

PLEASE TAKE FURTHER NOTICE that the Debtors will seek approval of the Sale 
before the Honorable Mary F. Walrath, United States Bankruptcy Judge for the District of 
Delaware, at 824 North Market Street, 5th Floor, Wilmington, Delaware 19801, on [____], 2015 
at [____] (prevailing Eastern Time).

PLEASE TAKE FURTHER NOTICE that objections to the Motion, if any, must: (i) be 
in writing; (ii) conform to the applicable provisions of the Bankruptcy Code, the Federal Rules of 
Bankruptcy Procedure, and the Local Rules for the United States Bankruptcy Court for the 
District of Delaware; (iii) state with particularity the legal and factual basis for the objection and 
the specific grounds therefor; and (iv) be filed with the Court and served so as to be actually
received no later than [____], 2015 at [____] (prevailing Eastern Time) by the following parties:
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Debtors Proposed Co-Counsel to Debtors

Allied Nevada Gold Corp.
9790 Gateway Drive, Suite 200

Reno, Nevada 89521
Attn: Stephen M. Jones

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park

New York, New York 10036 
Attn: Philip C. Dublin and Alexis Freeman

- and -

Blank Rome LLP
1201 North Market Street, Suite 800 

Wilmington, Delaware 19801 
Attn: Stanley B. Tarr

United States Trustee Co-Counsel to the Stalking Horse Bidder

Office of the United States Trustee 
for the District of Delaware

844 King Street
Suite 2207, Lockbox 35

Wilmington, Delaware 19801
Attn: Tiiara N.A. Patton

Sidley Austin LLP
One South Dearborn

Chicago, Illinois 60603
Attn: Jessica C.K. Boelter

Proposed Co-Counsel to the Committee Co-Counsel to the DIP Lenders, DIP Agent 
and Noteholder Ad Hoc Group

Arent Fox LLP 
1675 Broadway 

New York, New York 10019 
Attn: Robert M. Hirsh 

- and -

Polsinelli PC, 
222 Delaware Ave., Ste. 1101 
Wilmington, Delaware 19801

Attn: Christopher A. Ward

Stroock & Stroock & Lavan LLP 
180 Maiden Lane 

New York, New York 10038 

Attn: Jayme T. Goldstein 

- and –
Young Conaway Stargatt & Taylor, LLP 

1000 North King Street 
Wilmington, Delaware 19801 

Attn: Matthew B. Lunn
Co-Counsel to The Bank of Nova Scotia Counsel to Wells Fargo

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Attn: Richard Mason 

- and -

Morris, Nichols, Arsht & Tunnell LLP
1201 N. Market Street, 16th Floor

Wilmington, Delaware 19801
Attn: Derek C. Abbott

Paul Hastings LLP
75 East 55th Street

New York, New York 10022
Attn: Andrew V. Tenzer
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Wilmington, Delaware
Date: _______________, 2015 BLANK ROME LLP

By:                    
Stanley B. Tarr (No. 5535)
Bonnie Glantz Fatell (No. 3809)
Michael D. DeBaecke (No. 3186)
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

Proposed Co-Counsel to the Debtors and 
Debtors in Possession
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CONSEQUENCES OF FAILING TO TIMELY FILE AND SERVE AN OBJECTION

ANY PARTY OR ENTITY WHO FAILS TO TIMELY FILE AND SERVE AN 
OBJECTION TO THE SALE ON OR BEFORE THE OBJECTION DEADLINE IN 
ACCORDANCE WITH THE BIDDING PROCEDURES ORDER SHALL BE FOREVER 
BARRED FROM ASSERTING ANY OBJECTION TO THE SALE, INCLUDING WITH 
RESPECT TO THE TRANSFER OF THE PROPERTY FREE AND CLEAR OF LIENS, 
CLAIMS, ENCUMBRANCES AND OTHER INTERESTS AFFECTED THEREUNDER.

NO SUCCESSOR OR TRANSFEREE LIABILITY

The proposed Sale Order provides that the purchaser in the Sale (the “Purchaser”) will have no 
responsibility for, and the assets will be sold free and clear of, any successor liability, including the following:

To the greatest extent allowable by applicable law, the Purchaser shall not be deemed, as a result of any 
action taken in connection with the Stalking Horse Purchase Agreement, the consummation of the Sale (as defined 
in the proposed Sale Order) contemplated by the Stalking Horse Purchase Agreement, or the transfer or operation of 
the Acquired Assets, to (a) be a legal successor, or otherwise be deemed a successor to the Debtors (other than, for 
the Purchaser, with respect to any obligations as an assignee under the Assigned Contracts and Assigned Leases 
arising after the Closing); (b) have, de facto or otherwise, merged with or into the Debtors; or (c) be an alter ego or 
mere continuation or substantial continuation of the Debtors, including, without limitation, within the meaning of 
any foreign, federal, state or local revenue law, pension law, the Employee Retirement Income Security Act, the 
Consolidated Omnibus Budget Reconciliation Act, the WARN Act (29 U.S.C. §§ 2101, et seq.), the Comprehensive 
Environmental Response Compensation and Liability Act (“CERCLA”), the Fair Labor Standard Act, Title VII of 
the Civil Rights Act of 1964 (as amended), the Age Discrimination and Employment Act of 1967 (as amended), the 
Federal Rehabilitation Act of 1973 (as amended), the National Labor Relations Act (29 U.S.C. § 151, et seq.), 
environmental liabilities, debts, claims or obligations arising from conditions first existing on or prior to the Closing 
(including, without limitation, the presence of hazardous, toxic, polluting, or contaminating substances or wastes), 
which may be asserted on any basis, including, without limitation, under CERCLA, any liabilities, debts or 
obligations of or required to be paid by the Debtors for any taxes of any kind for any period, labor, employment, or 
other law, rule or regulation (including without limitation filing requirements under any such laws, rules or 
regulations), or under any products liability law or doctrine with respect to the Debtors’ liability under such law, rule 
or regulation or doctrine.  All rights of any party to set off any claims, debts or obligations owed by or to the 
Purchaser in connection with the Acquired Assets shall be extinguished on the Closing Date pursuant to the 
proposed Sale Order, with such rights attaching to the proceeds of the Sale.  Other than as expressly set forth in the 
Stalking Horse Purchase Agreement with respect to Assumed Liabilities, the Purchaser shall not have any 
responsibility for (a) any liability or other obligation of the Debtors or related to the Acquired Assets or (b) any 
claims (as such term is defined in section 101(5) of the Bankruptcy Code) against the Debtors or any of their 
predecessors or affiliates.  To the greatest extent allowed by applicable law, the Purchaser shall have no liability 
whatsoever with respect to the Debtors’ (or their predecessors’ or affiliates’) respective businesses or operations or 
any of the Debtors’ (or their predecessors’ or affiliates’) obligations based, in whole or in part, directly or indirectly, 
on any theory of successor or vicarious liability of any kind or character, or based upon any theory of antitrust, 
environmental, successor or transferee liability, de facto merger or substantial continuity, labor and employment or 
products liability, whether known or unknown as of the Closing, now existing or hereafter arising, asserted or 
unasserted, fixed or contingent, liquidated or unliquidated, including liabilities on account of any taxes arising, 
accruing or payable under, out of, in connection with, or in any way relating to the operation of the Acquired Assets 
prior to the Closing.

IF YOU HAVE ANY QUESTIONS REGARDING THIS SALE NOTICE, PLEASE 
CONTACT THE CLAIMS AND NOTICING AGENT AT 212-257-5450
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SCHEDULE 3

NOTICE OF POTENTIAL ASSUMPTION AND ASSIGNMENT
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Allied Nevada Gold Corp., et al.1

Debtors.

)
)
)
)
)
)
)
)
)

Chapter 11

Case No. 15-10503 (MFW)

Jointly Administered

Sale Hearing Date: [____], 2015 at [____] (EDT)
Objection Deadline [____], 2015 at [____] (EDT)

NOTICE OF (I) CURE AMOUNT WITH RESPECT TO
EXECUTORY CONTRACTS AND UNEXPIRED LEASES TO 

BE ASSUMED AND ASSIGNED AND (II) POTENTIAL ASSUMPTION 
AND ASSIGNMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. Pursuant to the Order (I) Authorizing Selling Debtors’ Entry Into the Stalking 

Horse Purchase Agreement for the Sale of the Selling Debtors’ Exploration Properties and 

Related Assets; (II) Approving Bidding Procedures and Bid Protections; (III) Scheduling a 

Hearing to Consider Approval of the Sale of Assets; (IV) Approving Form and Manner of Notice 

of Sale; and (V) Granting Related Relief [Docket No. __] (the “Bidding Procedures Order”)2

entered by the United States Bankruptcy Court for the District of Delaware (the “Court”) on 

[____], 2015, the above-captioned debtors and debtors in possession (collectively, the 

“Debtors”) hereby provide notice (this “Notice”) that they are a party to various executory 

1 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.

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Bidding 
Procedures approved as part of the Bidding Procedures Order.
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contracts  and unexpired leases set forth on Exhibit 1 attached hereto (each an “Executory 

Contract or Unexpired Lease” and, collectively, the “Executory Contracts and Unexpired 

Leases”) and that they intend to seek to assume and assign some or all of such Executory 

Contracts and Unexpired Leases (each a “Potentially Assigned Contract or Lease” and, 

collectively, the “Potentially Assigned Contracts and Leases”) to the Successful Bidder in 

connection with the proposed sale of the Selling Debtors’ Exploration Properties and related 

assets.

2. You have been identified as a party to a Potentially Assigned Contract or Lease.  

The Potentially Assigned Contract or Lease to which you have been identified as a non-Debtor 

counterparty is set forth on Exhibit 1 attached hereto.  If this Executory Contract or Unexpired 

Lease is actually to be assumed and assigned to the Successful Bidder, a separate notice of such 

assumption and assignment will be provided to you.

3. Also set forth on Exhibit 1 is the amount that the Debtors’ records reflect is owing 

to cure any and all defaults under the Potentially Assigned Contract or Lease to which you are a 

party (the “Cure Amount”) so as to permit the assumption and assignment of such Potentially 

Assigned Contract or Lease (if ultimately designated for assumption and assignment by the 

Successful Bidder) pursuant to 11 U.S.C. § 365.  As of the date hereof, the Debtors’ records 

reflect that all postpetition amounts owing under the Potentially Assigned Contract or Lease to 

which you are a party have been paid and will continue to be paid and that there are no other 

defaults under the Potentially Assigned Contract or Lease.  Amounts due and owing under the 

Potentially Assigned Contracts and Leases with respect to the period after the Petition Date are 

not included in the calculation of the Cure Amounts.
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4. Objections, if any, to the Proposed Cure Amount, or to the possible assumption, 

assignment and/or transfer of any Potentially Assigned Contract or Lease to the Successful 

Bidder, as applicable (“Cure/Assignment Objections”), must be filed with the United States 

Bankruptcy Court for the District of Delaware, 824 North Market Street, 5th Floor, Wilmington

Delaware 19801, and served so as to be actually received on or before [____], 2015 at [____] 

(the “Cure/Assignment Objection Deadline”).  Service should be made by mail to:

Debtors Proposed Co-Counsel to Debtors

Allied Nevada Gold Corp.
9790 Gateway Drive, Suite 200

Reno, Nevada 89521
Attn: Stephen M. Jones

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park

New York, New York 10036 
Attn: Philip C. Dublin and Alexis Freeman

- and -

Blank Rome LLP
1201 North Market Street, Suite 800 

Wilmington, Delaware 19801 
Attn: Stanley B. Tarr

United States Trustee Co-Counsel to the Stalking Horse Bidder

Office of the United States Trustee 
for the District of Delaware

844 King Street
Suite 2207, Lockbox 35

Wilmington, Delaware 19801
Attn: Tiiara N.A. Patton

Sidley Austin LLP
One South Dearborn

Chicago, Illinois 60603
Attn: Jessica C.K. Boelter

Proposed Co-Counsel to the Committee Co-Counsel to the DIP Lenders, DIP Agent 
and Noteholder Ad Hoc Group

Arent Fox LLP 
1675 Broadway 

New York, New York 10019 
Attn: Robert M. Hirsh 

- and -

Polsinelli PC, 
222 Delaware Ave., Ste. 1101 
Wilmington, Delaware 19801

Attn: Christopher A. Ward

Stroock & Stroock & Lavan LLP 
180 Maiden Lane 

New York, New York 10038 
Attn: Jayme T. Goldstein 

- and –

Young Conaway Stargatt & Taylor, LLP 
1000 North King Street 

Wilmington, Delaware 19801 
Attn: Matthew B. Lunn
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Co-Counsel to The Bank of Nova Scotia Counsel to Wells Fargo
Wachtell, Lipton, Rosen & Katz

51 West 52nd Street
New York, New York 10019

Attn: Richard Mason 

- and -

Morris, Nichols, Arsht & Tunnell LLP
1201 N. Market Street, 16th Floor

Wilmington, Delaware 19801
Attn: Derek C. Abbott

Paul Hastings LLP
75 East 55th Street

New York, New York 10022
Attn: Andrew V. Tenzer

5. Any Cure/Assignment Objection must (i) be in writing; (ii) conform to the 

applicable provisions of the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, and 

the Local Rules for the United States Bankruptcy Court for the District of Delaware; (iii) state 

with particularity the legal and factual basis for the objection and the specific grounds therefor; 

and (iv) if challenging a Cure Amount, set forth the prepetition cure amount being claimed by 

the objecting party with appropriate documentation in support thereof.

6. Cure/Assignment Objections that are timely filed and cannot be resolved by the 

Debtors and the counterparty to the Potentially Assigned Contract or Lease will be heard at a 

hearing to be held before the Honorable Mary F. Walrath, United States Bankruptcy Judge for 

the District of Delaware, 824 North Market Street, 5th Floor, Wilmington, Delaware 19801, on 

[____] at [____] (prevailing Eastern Time) unless the Debtors and the Successful Bidder agree 

otherwise or the Court orders otherwise.

7. Unless a non-Debtor counterparty to any Potentially Assigned Contract or Lease 

files a Cure/Assignment Objection by the Cure/Assignment Objection Deadline, such 

counterparty shall be (i) forever barred from objecting to the Cure Amount and from asserting 

against the Debtors or the Stalking Horse Bidder (or any other Successful Bidder) any additional 

Case 15-10503-MFW    Doc 133-2    Filed 03/31/15    Page 38 of 47



5

cure or other amounts with respect to such Executory Contract or Unexpired Lease in the event 

that such Executory Contract or Unexpired Lease is ultimately assumed and/or assigned by the 

Debtors, and the Debtors and the Stalking Horse Bidder (or any other Successful Bidder) shall be 

entitled to rely solely upon the Cure Amount, and (ii) deemed to have consented to the 

assumption, assignment and/or transfer of such Executory Contract or Unexpired Lease 

(including the transfer of any rights and benefits thereunder) to the Stalking Horse Bidder, any 

other Successful Bidder or any other assignee of the relevant Executory Contract or Unexpired 

Lease, and shall be forever barred and estopped from asserting or claiming against the Debtors, 

the Stalking Horse Bidder, any other Successful Bidder, or any other assignee of the relevant

Executory Contract or Unexpired Lease that any additional amounts are due or defaults exist, or 

conditions to assumption, assignment and/or transfer must be satisfied under such Executory 

Contract or Unexpired Lease, or that any right or benefit under such Executory Contract or 

Unexpired Lease cannot or will not be available to the Stalking Horse Bidder, any other 

Successful Bidder, or any other assignee of the relevant Executory Contract or Unexpired Lease.

8. At the Sale Hearing, the Debtors shall present evidence necessary to demonstrate 

adequate assurance of future performance by the Successful Bidder.

9. The presence of a contract, lease or other agreement on Exhibit 1 attached hereto 

does not constitute an admission that such contract, lease or other agreement is an Executory 

Contract or Unexpired Lease or that such contract, lease or other agreement will be assumed by 

the Debtors and assigned to any Successful Bidder.  The Debtors reserve all of their rights, 

claims and causes of action with respect to the contracts, leases and other agreements listed on 

Exhibit 1.
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10. All documents filed with the Bankruptcy Court in connection with these chapter 

11 cases, including orders of the Bankruptcy Court, are available for free on the website of the 

Court-appointed claims and noticing agent in these cases, Prime Clerk LLC, at 

https://cases.primeclerk.com/alliednevadagold/, or can be requested by e-mail at 

anginfo@primeclerk.com.
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Wilmington, Delaware
Date: _______________, 2015 BLANK ROME LLP

By:                   
Stanley B. Tarr (No. 5535)
Bonnie Glantz Fatell (No. 3809)
Michael D. DeBaecke (No. 3186)
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

Proposed Co-Counsel to the Debtors and 
Debtors in Possession

Case 15-10503-MFW    Doc 133-2    Filed 03/31/15    Page 41 of 47



Exhibit 1

Potentially Assigned Contracts and Leases
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ASSIGNMENT NOTICE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Allied Nevada Gold Corp., et al.1

Debtors.

)
)
)
)
)
)
)
)
)

Chapter 11

Case No. 15-10503 (MFW)

Jointly Administered

Sale Hearing Date: [____], 2015 at [____] (EDT)
Objection Deadline [____], 2015 at [____] (EDT)

NOTICE OF ASSUMPTION AND ASSIGNMENT 
OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. On [____], 2015, the United States Bankruptcy Court for the District of Delaware 

(the “Court”) entered the Order (I) Authorizing Selling Debtors’ Entry Into the Stalking Horse 

Purchase Agreement for the Sale of the Selling Debtors’ Exploration Properties and Related 

Assets; (II) Approving Bidding Procedures and Bid Protections; (III) Scheduling a Hearing to 

Consider Approval of the Sale of Assets; (IV) Approving Form and Manner of Notice of Sale; 

and (V) Granting Related Relief [Docket No. __] (the “Bidding Procedures Order”).2

2. On [____], 2015, the Court entered the Order (A) Approving the Sale of the 

Selling Debtors’ Assets Free and Clear of Liens, Claims, Interests, and Encumbrances, (B) 

Authorizing the Assumption and Assignment of Certain Executory Contracts and Unexpired 

Leases, and (C) Granting Certain Related Relief [Docket No. __] (the “Sale Order”).

1 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.

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Bidding 
Procedures approved as part of the Bidding Procedures Order.
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3. Pursuant to the Sale Order, the Selling Debtors3 have accepted the bid of [____] 

(the “Successful Bidder”) for the purchase (the “Sale”) of the Selling Debtors’ Exploration 

Properties and related assets (the “Acquired Assets”).  The terms of the successful bid are set 

forth in that certain asset purchase agreement, dated as of [____], 2015, among the Debtors and 

the Successful Bidder.

4. The Bidding Procedures Order, among other things, authorized procedures for the 

Debtors to assume and assign certain executory contracts and unexpired leases (each an 

“Assigned Contract or Assigned Lease” and, collectively, the “Assigned Contracts and 

Assigned Leases”) to the Successful Bidder.  Attached hereto as Exhibit 1 is a list of the 

Assigned Contracts and Assigned Leases that the Debtors will assign to the Successful Bidder in 

connection with the closing of the Sale and the cure amount, if any, with respect to each 

Assigned Contract or Assigned Lease.

5. All documents filed with the Bankruptcy Court in connection with these chapter 

11 cases, including orders of the Bankruptcy Court, are available for free on the website of the 

Court-appointed claims and noticing agent in these cases, Prime Clerk LLC, at 

https://cases.primeclerk.com/alliednevadagold/, or can be requested by e-mail at 

anginfo@primeclerk.com.

3 The Selling Debtors are Allied Nevada Gold Corp., ANG Eureka LLC, ANG Cortez LLC, ANG Northeast 
LLC, ANG Pony LLC, ANG Central LLC, Allied Nevada Gold Holdings LLC, ANG North LLC, Allied VNC 
Inc., Victory Exploration Inc. and Hasbrouck Production Company LLC, each of whom is a Debtor in these 
cases.
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Wilmington, Delaware
Date: _______________, 2015 BLANK ROME LLP

By:                   
Stanley B. Tarr (No. 5535)
Bonnie Glantz Fatell (No. 3809)
Michael D. DeBaecke (No. 3186)
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

Proposed Co-Counsel to the Debtors and 
Debtors in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Allied Nevada Gold Corp., et al.1

Debtors.

)
)
)
)
)
)
)
)

Chapter 11

Case No. 15-10503 (MFW)

Jointly Administered

Re: Docket Nos. ____

ORDER (A) APPROVING THE SALE OF THE SELLING DEBTORS’ ASSETS FREE 
AND CLEAR OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES, (B) 

AUTHORIZING THE ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY
CONTRACTS AND UNEXPIRED LEASES, AND (C) GRANTING RELATED RELIEF

Upon the motion, dated March __, 2015 [Docket No. __] (the “Motion”),2 of Allied 

Nevada Gold Corp. and its affiliated debtors and debtors in possession (collectively, the 

“Debtors”) in the above-captioned chapter 11 cases (the “Chapter 11 Cases”), for entry of an 

order, pursuant to sections 105, 363, 365, 503 and 507 of title 11 of the United States Code (the 

“Bankruptcy Code”), Rules 2002, 6004, 6006, 9008 and 9014 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”) and Rules 2002-1 and 6004-1 of the Local 

Bankruptcy Rules for the United States Bankruptcy Court for the District of Delaware (the 

“Local Rules”), seeking, among other things:

I. entry of an order (the “Bidding Procedures Order”):

1 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.

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion, or, if not 
defined in the Motion, shall have the meanings ascribed to them in the Asset Purchase Agreement (as defined 
herein).
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a. approving sale procedures (the “Bidding Procedures”) in connection with the sale 
(the “Sale”) of all of the right, title and interest in the Selling Debtors’3

Exploration Properties and related assets (the “Acquired Assets”);

b. approving the payment of a Break-Up Fee and an Expense Reimbursement;

c. scheduling a hearing (the “Sale Hearing”) to consider approval of the Sale;

d. scheduling a deadline for bidding on the Acquired Assets and scheduling an 
auction (the “Auction”) for the Acquired Assets;

e. establishing certain procedures for the sale, assumption and assignment of certain 
executory contracts and unexpired leases, including notice of proposed cure 
amounts (the “Cure Notice”);

f. approving a form of notice of the Notice of Auction and Sale Hearing (as defined 
in the Bidding Procedures Order) and the requirements for publication thereof (as 
published, the “Publication Notice”);

II. entry of this order (this “Order”):

a. approving the Sale of the Acquired Assets, free and clear of all liens, claims 
(including, without limitation, as defined in section 101(5) of the Bankruptcy 
Code), rights or claims based on any successor or transferee liability, interests, 
encumbrances, rights, remedies, restrictions, liabilities and contractual 
commitments of any kind or nature whatsoever, whenever arising, whether at law 
or in equity; and 

b. granting certain related relief;

and the Bidding Procedures Hearing having been held on ________, 2015; and the Court having 

entered the Bidding Procedures Order [Docket No. __] on ________, 2015, which, among other 

things, approved the Bidding Procedures; and the Auction having been held on ________, 2015 

in accordance with the Bidding Procedures Order; and at the conclusion of the Auction, [Clover 

Nevada LLC] having been chosen as the Successful Bidder (the “Successful Bidder” or the 

“Purchaser”); and the Selling Debtors having agreed to enter into and consummate the Asset 

Purchase Agreement attached hereto as Exhibit A with the Purchaser (such Asset Purchase 

3 The Selling Debtors are Allied Nevada Gold Corp., ANG Eureka LLC, ANG Cortez LLC, ANG Northeast LLC, 
ANG Pony LLC, ANG Central LLC, Allied Nevada Gold Holdings LLC, ANG North LLC, Allied VNC Inc., 
Victory Exploration Inc. and Hasbrouck Production Company LLC, each of whom is a Debtor in these cases.
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Agreement, the “Asset Purchase Agreement”); and the Sale Hearing having been held on 

________, 2015 in accordance with the Bidding Procedures Order; and upon the record of the 

Bidding Procedures Hearing and the Sale Hearing, and all of the proceedings before this Court; 

and this Court having reviewed the Motion and any objections thereto and having found and 

determined that the relief sought in the Motion, and entry of this Order, is in the best interests of 

the Debtors, the Debtors’ estates, their creditors, and other parties in interest; and after due 

deliberation thereon and sufficient cause appearing therefore, it is hereby:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

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

A. Findings and Conclusions: The findings and conclusions set forth herein and in 

the record of the Sale Hearing constitute the Court’s findings of fact and conclusions of law 

under Rule 52 of the Federal Rules of Civil Procedure, as made applicable herein by Bankruptcy 

Rules 7052 and 9014.  To the extent any of the following conclusions of law constitute findings 

of fact, or vice versa, they are adopted as such.

B. Jurisdiction, Venue and Core Proceeding: This Court has jurisdiction over 

these Chapter 11 Cases 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.  The matters are core proceedings under 28 U.S.C. § 157(b)(2).  Venue is 

proper in this district and before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  Venue in 

this district and before this Court was proper as of the Petition Date and continues to be proper.

C. Statutory Predicates.  The statutory predicates for the relief sought in the Motion 

are 105, 363, 365, 503 and 507 of the Bankruptcy Code, Rules 2002, 6004, 6006, 9008 and 9014 

of the Bankruptcy Rules and Rules 2002-1 and 6004-1 of the Local Rules.  The consummation of 
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the transactions contemplated by the Motion, the Asset Purchase Agreement and this Order is 

legal, valid and properly authorized under all such provisions of the Bankruptcy Code, the 

Bankruptcy Rules and the Local Rules, and all of the applicable requirements of such sections 

and rules have been complied with in respect of such transactions.

D. Notice.  As evidenced by the affidavits of service and publication filed with the 

Court, proper, timely, adequate, and sufficient notice of the Motion, the Bidding Procedures, the 

Bidding Procedures Hearing, the Bidding Procedures Order, the Sale Hearing, the procedures for 

assumption and assignment of Assumed Contracts (as defined in paragraph V below), the 

Proposed Cure Payments, the Sale and all transactions contemplated therein or in connection 

therewith, and all deadlines related thereto, was given under the particular circumstances and no 

further notice need be provided.  A reasonable opportunity to object or be heard regarding the 

relief granted by this Order has been afforded to those parties entitled to notice pursuant to the 

Bankruptcy Code, the Bankruptcy Rules and the Local Rules.

E. Actual written notice of the Motion, the Bidding Procedures, the Bidding 

Procedures Hearing, the Auction, the Sale Hearing, the procedures for assumption and 

assignment of contracts and leases, the Proposed Cure Payments, the Sale and all transactions 

contemplated therein or in connection therewith, and all deadlines related thereto has been given 

to all interested persons and entities, including, without limitation: (i) all entities that assert any 

Lien, Claim or Interest (each as defined below) in the Acquired Assets; (ii) all parties to the 

Selling Debtors’ Executory Contracts and Unexpired Leases; (iii) all parties to the Assumed 

Contracts assumed and sold and assigned pursuant to this Order; (iv) all governmental taxing 

authorities that have or as a result of the sale of the Acquired Assets may have Claims, 

contingent or otherwise, against the Debtors; (v) all state and local taxing authorities having 
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jurisdiction over any of the Acquired Assets, including the Internal Revenue Service; (vi) all 

state and local governmental agencies and environmental agencies in any jurisdiction where the 

Debtors own or have owned or used real property; (vii) the Environmental Protection Agency; 

(viii) all parties that filed requests for notices under Bankruptcy Rule 9010(b) or were entitled to 

notice under Bankruptcy Rule 2002; (ix) all known creditors (whether liquidated, contingent or 

unmatured) of the Debtors; (x) all interested governmental, pension, environmental and other 

regulatory entities; (xi) the Office of the Attorney General of Nevada; (xii) the Office of the 

Attorney General of Delaware; (xiii) any other applicable state attorneys general; (xiv) the Office 

of the United States Trustee for the District of Delaware; (xv) the United States Department of 

Justice; (xvi) all entities that in the twelve months prior to the Petition Date expressed to the 

Debtors an interest in purchasing all or a substantial portion of the Acquired Assets from the date 

that is twelve months prior to the Petition Date; (xvii) counsel to the Stalking Horse Bidder (as 

defined in the Bidding Procedures) and all other notice parties reasonably requested by the 

Stalking Horse Bidder; and (xviii) all parties required to be provided notice pursuant to the 

Bidding Procedures Order.  Other parties interested in bidding on the Acquired Assets were 

provided, upon request, sufficient information to make an informed judgment on whether to bid 

on the Acquired Assets.  The foregoing constitutes proper, timely, adequate, and sufficient notice 

under the particular circumstances of these cases, and no further notice need be provided.

F. The Publication Notice was published in The Wall Street Journal (National 

Edition), The Globe and Mail and The Mining Journal on ________, 2015.  Such publication 

notice was compliant with the Bidding Procedures Order, and was sufficient and proper notice to 

any other interested parties, including those whose identities are unknown to the Debtors.
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G. Extensive Efforts by Debtors.  As of the Petition Date and for a period of several 

months before the commencement of these Chapter 11 Cases, the Debtors worked with their 

counsel and financial advisors to implement a viable transaction that would allow them to 

maximize the value of the Acquired Assets.  The transaction that is the subject of this Order is 

the result of the Debtors’ extensive efforts in seeking to maximize recoveries to the Selling 

Debtors’ estates, for the benefit of the Debtors’ stakeholders.

H. Business Justification.  The Debtors have demonstrated compelling 

circumstances and a good, sufficient, and sound business purpose and justification for the Sale of 

the Acquired Assets.

I. Bidding Procedures Order.  On _______, 2015, this Court entered the Bidding 

Procedures Order approving Bidding Procedures for the Acquired Assets.  The Bidding 

Procedures provided a full, fair and reasonable opportunity for any entity to make an offer to 

purchase the Acquired Assets.

J. Adequate Marketing; Highest or Best Offer.  As demonstrated by (i) the 

testimony and other evidence proffered or adduced at the Sale Hearing, and (ii) the 

representations of counsel made on the record at the Bidding Procedures Hearing and the Sale 

Hearing, (a) the Debtors have adequately marketed the Acquired Assets and conducted the sale 

process in compliance with the Bidding Procedures Order; (b) a reasonable opportunity has been 

given to any interested party to make the highest and best offer for the Acquired Assets; (c) the 

consideration provided by the Purchaser in the Asset Purchase Agreement constitutes the highest 

or otherwise best offer for the Acquired Assets; (d) the consideration provides fair and 

reasonable consideration for the Acquired Assets and constitutes reasonably equivalent value 

under the Bankruptcy Code and under the laws of the United States, any state, territory, 
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possession, or the District of Columbia; (e) the Sale will provide a greater recovery for the 

Debtors’ creditors with respect to the Acquired Assets than would be provided by any other 

practically available alternative; (f) taking into consideration all relevant factors and 

circumstances, no other entity has offered to purchase the Acquired Assets for greater economic 

value to the Debtors or their estates; and (g) the Debtors’ determination that the Asset Purchase 

Agreement constitutes the highest or best offer for the Acquired Assets constitutes a valid and 

sound exercise of the Debtors’ business judgment.

K. Opportunity to Object. A reasonable opportunity to object or be heard with 

respect to the Motion, and all relief requested therein has been afforded to all interested parties.

L. Assets Property of the Estate. The Acquired Assets are property of the Debtors’ 

estates and title thereto is vested in the Debtors’ estates.

M. Sale in Best Interests. The actions represented to be taken by the Debtors and 

the Purchaser are appropriate under the circumstances of these Chapter 11 Cases and are in the 

best interests of the Debtors, their estates and creditors, and other parties in interest.  Approval of 

the Asset Purchase Agreement and of the Sale and all related transactions at this time is in the 

best interests of the Debtors, their creditors, their estates, and all other parties in interest.

N. No Sub Rosa Plan. The consummation of the Sale outside of a plan of 

reorganization pursuant to the Asset Purchase Agreement neither impermissibly restructures the 

rights of the Debtors’ creditors nor impermissibly dictates the terms of a plan of reorganization 

or liquidation for the Debtors.  The Transactions do not constitute a sub rosa plan of 

reorganization.

O. Arm’s-Length Sale. The Asset Purchase Agreement, the Sale and the 

transactions contemplated therein and associated therewith were negotiated, proposed, and 
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entered into by the Selling Debtors and the Purchaser without collusion, in good faith, and from 

arm’s-length bargaining positions.  Neither the Debtors, their insiders and affiliates, nor the 

Purchaser have engaged in any conduct that would cause or permit the Asset Purchase 

Agreement, the Sale, or any part of the transactions thereby to be avoided under section 363(n) 

of the Bankruptcy Code.

P. Good Faith Purchaser.  The Purchaser is a good faith purchaser under section 

363(m) of the Bankruptcy Code and, as such, is entitled to all of the protections afforded thereby.

Q. Corporate Authority.  Each Seller (i) has full corporate power and authority to 

execute the Asset Purchase Agreement and all other documents contemplated thereby, and the 

Sale of the Acquired Assets has been duly and validly authorized by all necessary corporate 

action of each of the Sellers, (ii) has all of the corporate power and authority necessary to 

consummate the transactions contemplated by the Asset Purchase Agreement, (iii) has taken all 

corporate action necessary to authorize and approve the Asset Purchase Agreement and the 

consummation by the Sellers of the transactions contemplated thereby, and (iv) needs no 

consents or approvals, other than those expressly provided for in the Asset Purchase Agreement, 

which may be waived in accordance with the terms therewith.

R. Free and Clear Findings Required by the Purchaser. The Purchaser would not 

have entered into the Asset Purchase Agreement and would not consummate the Sale if the sale 

of the Assets to the Purchaser were not, pursuant to section 363(f) of the Bankruptcy Code, free 

and clear, except for Permitted Liens and Assumed Liabilities,4 of (i) all liens (statutory or

otherwise), claims, mortgages, deeds of trust, pledges, charges, security interests, rights of first 

refusal, hypothecations, encumbrances, royalties, easements, leases or subleases, rights-of-way, 

4 “Permitted Liens” and “Assumed Liabilities” shall have the meanings ascribed to them in the Asset Purchase 
Agreement. 
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encroachments, restrictive covenants, restrictions on transferability or other similar restrictions, 

rights of offset or recoupment, subleases, leases or conditional sale arrangements (collectively, 

the “Liens”), (ii) all claims as defined in section 101(5) of the Bankruptcy Code, including all 

rights or causes of action (whether in law or in equity), Proceedings (as defined in the Stalking 

Horse Purchase Agreement), warranties, guarantees, indemnities, rights of recovery, setoff, 

recoupment, indemnity or contribution, obligations, demands, restrictions, indemnification 

claims or liabilities relating to any act or omission of the Debtors or any other person prior to the 

Closing, consent rights, options, contract rights, covenants and interests of any kind or nature 

whatsoever (known or unknown, matured or unmatured, accrued or contingent and regardless of 

whether currently exercisable), whether arising prior to or subsequent to the commencement of 

the above-captioned cases, and whether imposed by agreement, understanding, law, equity or 

otherwise (collectively the “Claims”), and (iii) all debts, liabilities, obligations, contractual rights 

and claims and labor, employment and pension claims, in each case, whether known or 

unknown, choate or inchoate, filed or unfiled, scheduled or unscheduled, noticed or unnoticed, 

recorded or unrecorded, perfected or unperfected, allowed or disallowed, contingent or non-

contingent, liquidated or unliquidated, matured or un-matured, material or non-material, disputed 

or undisputed, whether arising prior to or subsequent to the commencement of these Chapter 11 

Cases, and whether imposed by agreement, understanding, law, equity or otherwise (collectively 

the “Interests”).  Except for Permitted Liens and Assumed Liabilities, the Sale shall be free and 

clear of, and the Purchaser shall not be responsible for, any Liens, Claims or Interests, including, 

without limitation, in respect of the following: (i) any rights or Claims based on any successor or 

transferee liability, (ii) any Liens, Claims or Interests that purport to give to any party a right or 

option to effect any forfeiture, modification, right of first refusal, or termination of the Sellers’ or 
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the Purchaser’s interest in the Acquired Assets, or any similar rights; (iii) any labor or 

employment agreements; (iv) mortgages, deeds of trust and security interests; (v) intercompany 

loans and receivables between the Selling Debtors and other Debtors or any non-Debtor 

subsidiary; (vi) any pension, multiemployer plan (as such term is defined in Section 3(37) or 

Section 4001(a)(3) of ERISA), health or welfare, compensation or other employee benefit plans, 

agreements, practices and programs, including, without limitation, any pension plans of the 

Debtors or any multiemployer plan to which the Debtors have at any time contributed to or had 

any liability or potential liability; (vii) any other employee, worker’s compensation, occupational 

disease or unemployment or temporary disability related claim, including, without limitation, 

claims that might otherwise arise under or pursuant to (a) the Employee Retirement Income 

Security Act of 1974, as amended, (b) the Fair Labor Standards Act, (c) Title VII of the Civil 

Rights Act of 1964, (d) the Federal Rehabilitation Act of 1973, (e) the National Labor Relations 

Act, (f) the Age Discrimination and Employment Act of 1967 and Age Discrimination in 

Employment Act, as amended, (g) the Americans with Disabilities Act of 1990, (h) the 

Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, including, without 

limitation, the requirements of Part 6 of Subtitle B of Title I of ERISA and Section 4980B of the 

Code and of any similar state law (collectively, “COBRA”), (i) state discrimination laws, (j) state 

unemployment compensation laws or any other similar state laws, or (k) any other state or 

federal benefits or claims relating to any employment with the Debtors or any of their 

predecessors; (viii) the Federal Mine Safety and Health Act of 1977 or its associated regulations; 

(ix) penalties of any kind whatsoever assessed against the Debtors by the United States 

Department of Labor’s Mine Safety and Health Administration; (x) any bulk sales or similar law; 

(xi) any tax statutes or ordinances, including, without limitation, the Internal Revenue Code of 
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1986, as amended, and any taxes arising under or out of, in connection with, or in any way 

relating to the operation of the Acquired Assets prior to the Closing, including, without 

limitation, any Nevada Net Proceeds of Minerals Tax (NRS Chapter 362) (or any other ad 

valorem taxes) assessed by the Nevada Department of Taxation or any other applicable taxing 

authority; (xii) any unexpired and executory contract or unexpired lease to which a Debtor is a 

party that is not an Assumed Contract that will be assumed and assigned pursuant to this Order 

and the Asset Purchase Agreement; (xiii) any other Excluded Liabilities as provided in the Asset 

Purchase Agreement.  A sale of the Acquired Assets other than one free and clear of all Liens, 

Claims, and Interests would yield substantially less value for the Debtors’ estates, with less 

certainty, than the Sale as contemplated.  Therefore, the Sale contemplated by the Asset Purchase 

Agreement free and clear of all Liens, Claims and Interests, except for Permitted Liens and 

Assumed Liabilities, is in the best interests of the Debtors, their estates and creditors, and all 

other parties in interest.

S. Binding and Valid Transfer.  The transfer of the Acquired Assets to the 

Purchaser will be a legal, valid, and effective transfer of the Acquired Assets and, except for the 

Permitted Liens and Assumed Liabilities, will vest the Purchaser with all right, title, and interest 

of the Selling Debtors to the Acquired Assets free and clear of all Liens, Claims, and Interests 

and any liabilities of the Selling Debtors.

T. Satisfaction of 363(f) Standards.  The Selling Debtors may sell the Acquired 

Assets free and clear of all Liens, Claims and Interests of any kind or nature whatsoever, 

because, in each case, one or more of the standards set forth in section 363(f)(1)-(5) of the 

Bankruptcy Code has been satisfied.  Those holders of Liens, Claims and Interests, and non-

debtor parties to the Assumed Contracts who did not object, or who withdrew their objections, to 
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the Motion are deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy Code.  

In all cases, each such person with Liens, Claims or Interests in the Acquired Assets is enjoined 

from taking any action against the Purchaser, the Purchaser’s affiliates or any agent of the 

foregoing to recover any such Lien, Claim or Interest.

U. Necessity of Order.  The Purchaser would not have entered into the Asset 

Purchase Agreement and would not consummate the transactions without all of the relief 

provided for in this Order (including, but not limited to, that the transfer of the Acquired Assets 

to Purchaser be free and clear of all Liens, Claims and Interests).  The consummation of the 

transactions pursuant to this Order and the Asset Purchase Agreement is necessary for the 

Debtors to maximize the value of their estates for the benefit of all creditors and other parties in 

interest.

V. Assumed Contracts.  The Debtors have demonstrated that it is an exercise of 

their sound business judgment to sell, assume and assign the unexpired leases and executory 

contracts listed on Schedule ___ of the Asset Purchase Agreement (collectively, the “Assumed

Contracts”, and individually, an “Assumed Contract”) to the Purchaser in connection with the 

consummation of the Sale, and the assumption and assignment of the Assumed Contracts is in 

the best interests of the Debtors, their estates and creditors, and other parties in interest.  The 

Assumed Contracts being assigned to the Purchaser are an integral part of the Acquired Assets 

being purchased by the Purchaser, and, accordingly, such assumption and assignment of the 

Assumed Contracts and the liabilities associated therewith are reasonable and enhance the value 

of the Debtors’ bankruptcy estates.

W. Cure and Adequate Assurance.  The Debtors have cured or the Debtors have 

demonstrated their ability to cure any default with respect to any act or omission that occurred 
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prior to the Closing under any of the Assumed Contracts, within the meaning of section 

365(b)(1)(A) of the Bankruptcy Code.  The Proposed Cure Payments or any other cure amount 

reached by agreement after a Cure Payment Objection are deemed the amounts necessary to 

“cure” within the meaning of section 365(b)(1) of the Bankruptcy Code all “defaults” within the 

meaning of section 365(b) of the Bankruptcy Code under such Assumed Contracts.  The 

Purchaser’s promise to perform the obligations under the Assumed Contracts arising after the 

Closing shall constitute adequate assurance of its future performance of and under the Assumed 

Contracts, within the meaning of sections 365(b)(1) and 365(f)(2) of the Bankruptcy Code.  All 

counterparties to the Assumed Contracts who did not file a Cure Payment Objection or an 

objection to the assumption and assignment of the Assumed Contracts prior to the Sale Hearing, 

are deemed to consent to the assumption by the Debtors of their respective Assumed Contract 

and the assignment thereof to the Purchaser.  The filed objections of all counterparties to the 

Assumed Contracts were heard at the Sale Hearing (to the extent not withdrawn), were 

considered by the Court, and are overruled on the merits with prejudice.  The Court finds that 

with respect to all such Assumed Contracts the payment of the Proposed Cure Payments in 

accordance with the terms of the Asset Purchase Agreement is appropriate and is deemed to fully 

satisfy the Debtors’ obligations under section 365(b) of the Bankruptcy Code.  Accordingly, all

of the requirements of section 365(b) of the Bankruptcy Code have been satisfied for the 

assumption and the assignment by the Debtors to the Purchaser of each of the Assumed 

Contracts.  To the extent any Assumed Contract is not an executory contract within the meaning 

of section 365 of the Bankruptcy Code, it shall be transferred to the Purchaser in accordance with 

the terms of this Order that are applicable to the Acquired Assets.
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X. Unenforceability of Anti-Assignment Provisions.  Anti-assignment provisions 

in any Assumed Contract shall not restrict, limit, or prohibit the assumption, assignment, and sale 

of the Assumed Contracts and should be deemed and found to be unenforceable anti-assignment 

provisions within the meaning of section 365(f) of the Bankruptcy Code.

Y. Final Order.  This Order constitutes a final order within the meaning of 28 

U.S.C. § 158(a).  Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), the Court expressly 

finds that there is no just reason for delay in the implementation of this Order and expressly 

directs entry of judgment as set forth herein.

Z. Entry of this Order is in the best interests of the Debtors, the Debtors’ estates, 

their creditors, and other parties in interest.

ORDER

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

1. Findings of Fact and Conclusions of Law: The above-referenced findings of 

fact and conclusions of law are hereby incorporated by reference as though fully set forth herein 

and shall constitute findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, 

made applicable herein by Bankruptcy Rule 9014.  To the extent that any finding of fact shall be 

determined to be a conclusion of law, it shall be deemed so, and vice versa.

2. Motion is Granted.  The Motion is granted and the relief requested therein with 

respect to the Sale is granted and approved in its entirety, as set forth herein.

3. Objections are Overruled.  Any objections to the entry of this Order or to the 

relief granted herein or the relief requested in the Motion, including any objections to the 

Proposed Cure Payments or the assumption and assignment of any Assumed Contracts, that have 
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not been withdrawn, waived, or settled, or not otherwise resolved pursuant to the terms hereof, if 

any, hereby are denied and overruled on the merits with prejudice.

4. Approval.  The Asset Purchase Agreement, and all the terms and conditions 

thereof, is approved.  Pursuant to sections 105, 363, and 365 of the Bankruptcy Code, the Selling 

Debtors are authorized to perform their obligations under, and comply with the terms of, the 

Asset Purchase Agreement and consummate the Sale and the related transactions pursuant to, 

and in accordance with, the terms and conditions of the Asset Purchase Agreement and this 

Order.  The Selling Debtors are authorized to execute and deliver, and empowered to perform 

under, consummate, and implement, the Asset Purchase Agreement, together with all additional 

instruments and documents that the Selling Debtors or the Purchaser deem necessary or 

appropriate to implement the Asset Purchase Agreement and effectuate the transactions 

contemplated therein, and to take all further actions as may reasonably be required by the 

Purchaser for the purpose of assigning, transferring, granting, conveying, and conferring to the 

Purchaser or reducing to Purchaser’s possession the Acquired Assets or as may be necessary or 

appropriate to the performance of the obligations as contemplated by the Asset Purchase 

Agreement.

5. Binding Effect of Order.  This Order and the Asset Purchase Agreement shall be 

binding in all respects upon all known and unknown creditors of, and holders of equity security 

interests in, any Debtor, including any holders of Liens, Claims and Interests, all counterparties 

to the Assumed Contracts, all successors and assigns of the Purchaser, each Debtor and their 

Affiliates and subsidiaries, the Acquired Assets, and any trustees appointed in the Debtors’ 

Chapter 11 Cases or upon a conversion to cases under chapter 7 of the Bankruptcy Code and this 

Order shall not be subject to amendment or modification and the Asset Purchase Agreement shall 
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not be subject to rejection.  Subject to the terms and conditions of the Asset Purchase Agreement, 

the terms of this Order shall apply in the event the Sale under the Asset Purchase Agreement is 

consummated by and under any chapter 11 plan, and may be incorporated into any confirmation 

order.  Nothing contained in any chapter 11 plan confirmed in the Debtors’ Chapter 11 Cases or 

the order confirming any such chapter 11 plan shall conflict with or derogate from the provisions 

of the Asset Purchase Agreement or this Order.

6. Injunction.  All persons and entities are prohibited and enjoined from taking any 

action to adversely affect or interfere with the ability of the Selling Debtors to transfer the 

Acquired Assets to the Purchaser in accordance with the Asset Purchase Agreement and this 

Order.  Following the Closing, except for persons entitled to enforce Assumed Liabilities and 

Permitted Liens, all Persons (including, but not limited to, the Debtors and/or their respective 

successors (including any trustee), creditors, investors, current and former employees and 

shareholders, administrative agencies, governmental units, secretaries of state, federal, state, and 

local officials, including those maintaining any authority relating to any environmental, health 

and safety laws, and the successors and assigns of each of the foregoing) holding Liens, Claims 

or Interests in the Acquired Assets or against the Selling Debtors in respect of the Acquired 

Assets of any kind or nature whatsoever shall be, and hereby are, forever barred, estopped, and 

permanently enjoined from asserting, prosecuting, or otherwise pursuing any Liens, Claims or 

Interests of any kind or nature whatsoever against the Purchaser or any Affiliate of the Purchaser 

or any of their respective property, successors and assigns, or the Acquired Assets, as an alleged 

successor or on any other grounds.  No Person shall assert, and the Purchaser and the Acquired 

Assets shall not be subject to, any defaults, breaches, counterclaims, offsets, defenses (whether 

contractual or otherwise, including, without limitation, any right of recoupment), liabilities, 
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claims and interests, or basis of any kind or nature whatsoever to delay, defer, or impair any right 

of the Purchaser or the Selling Debtors, or any obligation of any other party, under or with 

respect to, any Acquired Assets, with respect to any act or omission that occurred prior to the 

Closing or with respect to any other agreement or any obligation of the Debtors that is not an 

Assumed Liability.

7. General Assignment.  Upon the Closing, this Order shall be construed and shall 

constitute for any and all purposes a full and complete general assignment, conveyance, and 

transfer of the Selling Debtors’ interests in the Acquired Assets and a bill of sale transferring 

good and marketable title in the Acquired Assets to the Purchaser free and clear of all Liens, 

Claims and Interests, except for the Permitted Liens and Assumed Liabilities.  Each and every 

federal, state, and local governmental agency, quasi-agency, or department is hereby directed to 

accept any and all documents and instruments necessary and appropriate to consummate the 

transactions.

8. Transfer Free and Clear.  Except for the Permitted Liens and Assumed 

Liabilities, pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the Acquired Assets 

shall be transferred to the Purchaser as required under the Asset Purchase Agreement, and such 

transfer shall be free and clear of all Liens, Claims, and Interests of any Person, including, 

without limitation, all such Liens, Claims, and Interests specifically enumerated in paragraph R 

of this Order, whether arising by agreement, by statute (including the Nevada net proceeds of 

minerals tax (NRS Chapter 362)) or otherwise and whether occurring or arising before, on or 

after the Petition Date, whether known or unknown, occurring or arising prior to such transfer, 

with all such Liens, Claims and Interests to attach to the proceeds of the Sale ultimately 

attributable to the property against or in which the holder of a Lien, Claim or Interest claims or 
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may claim a Lien, Claim or Interest, in the order of their priority, with the same validity, force, 

and effect which they now have, subject to any claims and defenses the Selling Debtors may 

possess with respect thereto.

9. Valid Transfer.  The transfer of the Acquired Assets to the Purchaser pursuant to 

the Asset Purchase Agreement constitutes a legal, valid, and effective transfer of the Acquired 

Assets and shall vest the Purchaser with all right, title, and interest of the Selling Debtors in and 

to the Acquired Assets free and clear of all Liens, Claims and Interests of any kind or nature 

whatsoever, except for the Permitted Liens and Assumed Liabilities.

10. Exculpation and Release. Neither the Purchaser nor any of its affiliates, 

successors, and assigns, shall have, or incur any liability to, or be subject to any action by, the 

Debtors or any of their predecessors, successors, or assigns, arising out of the negotiation, 

investigation, preparation, execution, or delivery of the Asset Purchase Agreement and the entry 

into and consummation of the Sale, except as expressly provided in the Asset Purchase 

Agreement and this Order.

11. Direction to Release Interests.  Upon the Closing, each of the Selling Debtors’ 

creditors and any other holder of a Lien, Claim or Interest is authorized and directed, without 

cost to the Debtors, to execute such documents and take all other actions as may be necessary to 

release its Lien, Claim or Interest in the Acquired Assets, if any, as such Lien, Claim or Interest 

may have been recorded or may otherwise exist.  If any person or entity that has filed financing 

statements, mortgages, mechanic’s liens, lis pendens, or other documents or agreements 

evidencing a Lien, Claim or Interest in the Selling Debtors or the Acquired Assets shall not have 

delivered to the Selling Debtors prior to the Closing, in proper form for filing and executed by 

the appropriate parties, termination statements, instruments of satisfaction, releases of all Liens, 
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Claims and Interests, which the person or entity has with respect to the Selling Debtors or the 

Acquired Assets or otherwise, then (i) the Debtors are authorized to execute and file such 

statements, instruments, releases, and other documents on behalf of the person or entity with 

respect to the Selling Debtors or the Acquired Assets, and (ii) the Purchaser is authorized to file, 

register, or otherwise record a certified copy of this Order, which shall constitute conclusive 

evidence of the release of all Liens, Claims and Interests of any kind or nature whatsoever in the 

Selling Debtors or the Acquired Assets.  Each and every federal, state, and local governmental 

agency or department is hereby directed to accept any and all documents and instruments 

necessary and appropriate to consummate the transactions contemplated by the Asset Purchase 

Agreement, including, without limitation, recordation of this Order.  This Order shall be binding 

upon and shall govern the acts of all Persons including without limitation, all filing agents, filing 

officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of 

deeds, administrative agencies, governmental departments (including the Nevada Department of 

Taxation), secretaries of state, federal, state, and local officials, and all other Persons who may 

be required by operation of law, the duties of their office, or contract, to accept, file, register, or 

otherwise record or release any documents or instruments, or who may be required to report or 

insure any title or state of title in or to any of such assets or other property interests.

12. No Interference. Following the Closing of the Sale, no holder of any Lien, 

Claim or Interest in the Acquired Assets (except holder of Permitted Liens and Assumed 

Liabilities solely in accordance with applicable law) shall interfere with the Purchaser’s title to, 

or use and enjoyment of, the Acquired Assets based on, or related to, any such Lien, Claim or 

Interest, or based on any actions the Debtors may take in their Chapter 11 Cases.
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13. Surrender of Possession.  All entities that are currently, or on the Closing may 

be, in possession of some or all of the Acquired Assets are hereby directed to surrender 

possession of the Acquired Assets to the Purchaser on the Closing, unless the Purchaser 

otherwise agrees.

14. Post-Closing Actions and Transactions.   The Debtors and the Purchaser, and 

each of their respective officers, employees, and agents, will be authorized and empowered to 

take all actions and execute and deliver any and all documents and instruments that either the 

Debtors or the Purchaser deem necessary or appropriate to implement and effectuate the terms of 

the Asset Purchase Agreement and this Order.  Further, effective as of the Closing, the 

Purchaser, its successors and assigns, shall be designated and appointed the Selling Debtors’ true 

and lawful attorney and attorneys, with full power of substitution, in the Selling Debtors’ name 

and stead, its successors and assigns, to demand and receive any and all of the Acquired Assets, 

and from time to time institute and prosecute in the name of the Purchaser, for the benefit of the 

Purchaser, its successors and assigns, any and all proceedings at law, in equity, or otherwise, that 

the Purchaser, its successors or assigns, may deem proper for the collection or reduction to 

possession of any of the Acquired Assets, and to do all acts and things with respect to the 

Acquired Assets that the Purchaser, its successors and assigns, shall deem desirable.  All of the 

foregoing powers granted to the Purchaser are coupled with an interest and are irrevocable by the 

Selling Debtors.

15. Sale is Self-Executing.  The Sale is self-executing, and neither the Selling 

Debtors nor the Purchaser shall be required to execute or file releases, termination statements, 

assignments, consents, or other instruments to effectuate, consummate, and implement the 

provisions of this Order.
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16. No Discriminatory Treatment.  To the extent provided by section 525 of the 

Bankruptcy Code, no governmental unit may deny, revoke, suspend, or refuse to renew any 

permit, license, or similar grant relating to the operation of the Acquired Assets sold, transferred, 

or conveyed to the Purchaser on account of the filing or pendency of these Chapter 11 Cases or 

the consummation of the transactions contemplated by the Asset Purchase Agreement.

17. Assumption and Assignment of Contracts.  Pursuant to sections 105(a), 363, 

and 365 of the Bankruptcy Code and subject to and conditioned upon the Closing of the Sale, the 

Selling Debtors’ sale, assumption and assignment to the Purchaser of the Assumed Contracts is 

approved, and the requirements of section 365(b)(1) of the Bankruptcy Code with respect thereto 

are deemed satisfied.

18. The Debtors are authorized and directed in accordance with sections 105(a) and 

365 of the Bankruptcy Code to (i) assume and assign to the Purchaser, effective as of the 

Closing, as provided by, and in accordance with, the Bidding Procedures Order and the Asset 

Purchase Agreement, the Assumed Contracts free and clear of all Liens, Claims and Interests of 

any kind or nature whatsoever, other than the Permitted Liens and Assumed Liabilities, and (ii) 

execute and deliver to the Purchaser such documents or other instruments as the Purchaser 

reasonably deems necessary to assign and transfer the Assumed Contracts to the Purchaser.

19. The Assumed Contracts shall be transferred and assigned to, pursuant to the 

Bidding Procedures Order and the Asset Purchase Agreement, and thereafter remain in full force 

and effect for the benefit of, the Purchaser, notwithstanding any provision in any such Assumed 

Contract (including those of the type described in sections 365(b)(2), (e)(1), and (f) of the 

Bankruptcy Code) that prohibits, restricts, or conditions such assignment or transfer.  The 

Debtors shall be relieved from any further liability with respect to the Assumed Contracts after 
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such assumption and assignment to the Purchaser.  The Debtors may assign each Assumed 

Contract in accordance with sections 363 and 365 of the Bankruptcy Code, and any provisions in 

any Assumed Contracts that prohibit or condition the assignment of such Assumed Contracts or 

terminate, recapture, impose any penalty, condition renewal or extension, or modify any term or 

condition upon the assignment of such Assumed Contracts, constitute unenforceable 

anti-assignment provisions which are void and of no force and effect.  All other requirements and 

conditions under sections 363 and 365 of the Bankruptcy Code for the assumption by the 

Debtors and assignment to the Purchaser of each Assumed Contract have been satisfied.

20. All defaults and all other obligations or Liabilities under any Assumed Contract

occurring, arising or accruing prior to the date of the assignment or transfer to the Purchaser shall 

be deemed cured or satisfied upon payment by the Purchaser of the Proposed Cure Payment, 

solely to the extent provided for in the Asset Purchase Agreement, or any other cure amount 

reached by agreement after a Cure Payment Objection, and, without limiting the foregoing, no 

effect shall be given to any default of the type set forth in section 365(b)(2) of the Bankruptcy 

Code, or the type of default concerning an unexpired lease of real property described in section 

365(b)(1) of the Bankruptcy Code whether or not such Assumed Contract is an executory 

contract within the meaning of section 365 of the Bankruptcy Code.  The Cure Payments 

amounts listed on Schedule ___ of the Asset Purchase Agreement, or any other cure amount 

reached by agreement after a Cure Payment Objection, reflect the sole amounts necessary under 

section 365(b) of the Bankruptcy Code to cure all monetary defaults under the Assumed 

Contracts, and no other amounts are or shall be due to the non-debtor parties in connection with 

the assumption by the Debtors and assignment to the Purchaser of the Assumed Contracts.
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21. Except as provided in the Asset Purchase Agreement or this Order, after the 

Closing, the Debtors and their estates shall have no further liabilities or obligations with respect 

to any Assumed Contract, and all holders of such claims arising from and after Closing under 

any Assumed Contract are forever barred and estopped from asserting any claims under any 

Assumed Contract against the Debtors, their successors or assigns, and their estates.

22. The failure of the Debtors or the Purchaser to enforce at any time one or more 

terms or conditions of any Assumed Contract shall not be a waiver of such terms or conditions, 

or of the Debtors’ and the Purchaser’s rights to enforce every term and condition of the Assumed 

Contracts.

23. No Successor Liability.  Except for the Assumed Liabilities and Cure Payments, 

to be paid solely to the extent provided for in the Asset Purchase Agreement, neither the 

Purchaser, nor any of its successors or assigns, or any of their respective affiliates shall have any 

liability for any Lien, Claim or Interest that arose or occurred prior to the Closing, or otherwise is 

assertable against the Debtors or is related to the Acquired Assets prior to the Closing.  The 

Purchaser is not and shall not be deemed a “successor” to the Debtors or their estates, have, de 

facto or otherwise, merged with or into the Debtors or be a mere continuation or substantial 

continuation of the Debtors or the enterprise of the Debtors under any theory of law or equity as 

a result of any action taken in connection with the Asset Purchase Agreement or any of the 

transactions or documents ancillary thereto or contemplated thereby or in connection with the 

acquisition of the Acquired Assets.

24. Without limiting the foregoing, and except to the extent the Purchaser assumes 

the Assumed Liabilities, or takes the Acquired Assets subject to the Permitted Liens, or as 

otherwise set forth in the Asset Purchase Agreement, the Purchaser shall not have any successor, 
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transferee, derivative, or vicarious liabilities of any kind or character for any Liens, Claims or 

Interests, including under any theory of successor or transferee liability, de facto merger or 

continuity, whether known or unknown as of the Closing, now existing or hereafter arising, 

whether fixed or contingent, asserted or unasserted, liquidated or unliquidated, with respect to 

any of the following: (i) any foreign, federal, state, or local revenue, pension, ERISA, tax, labor, 

employment, antirust, environmental, or other law, rule, or regulation (including without 

limitation filing requirements under any such laws, rules or regulations); (ii) under any products 

liability law, rule, regulation, or doctrine with respect to the Debtors’ liability under such law, 

rule, regulation, or doctrine, or under any product warranty liability law or doctrine; (iii) any 

employment or labor agreements, consulting agreements, severance arrangements, change-in-

control agreements, or other similar agreement to which the Debtors are a party; (iv) any 

pension, welfare, compensation, or other employee benefit plans, agreements, practices, and 

programs, including, without limitation, any pension plan of the Debtors; (v) the cessation of the 

Debtor’s operations, dismissal of employees, or termination of employment or labor agreements 

or pension, welfare, compensation, or other employee benefit plans, agreements, practices and 

programs, obligations that might otherwise arise from or pursuant to the (a) Employee 

Retirement Income Security Act of 1974, as amended, (b) the Fair Labor Standards Act, (c) Title 

VII of the Civil Rights Act of 1964, (d) the Federal Rehabilitation Act of 1973, (e) the National 

Labor Relations Act, (f) the Age Discrimination and Employment Act of 1967, (g) the 

Americans with Disabilities Act of 1990, or (h) COBRA; (vi) environmental liabilities, debts, 

Claims, or obligations arising from conditions first existing on or prior to the Closing (including, 

without limitation, the presence of hazardous, toxic, polluting, or contamination substances or 

wastes), which may be asserted on any basis, including, without limitation, under the 
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Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et

seq.; (vii) any liabilities, debts, or obligations of or required to be paid by the Debtors for any 

taxes of any kind for any period; (viii) any liabilities, debts, commitments, or obligations for any 

taxes relating to the operation of the Acquired Assets prior to the Closing; (ix) any bulk sale law; 

and (x) any litigation.

25. Fair Consideration.  The consideration provided by the Purchaser for the 

Acquired Assets under the Asset Purchase Agreement shall be deemed to constitute reasonably 

equivalent value and fair consideration under the Bankruptcy Code and under the laws of the 

United States, any state, territory, possession, or the District of Columbia.  The Sale may not be 

avoided under section 363(n) of the Bankruptcy Code.  The Asset Purchase Agreement was not 

entered into, and the Sale is not being consummated, for the purpose of hindering, delaying, or 

defrauding creditors of the Debtors under the Bankruptcy Code or under the laws of the United 

States, any state, territory, possession thereof, or the District of Columbia, or any other 

applicable law.  Neither the Selling Debtors nor the Purchaser have entered into the Asset 

Purchase Agreement or any agreement contemplated thereby or are consummating the Sale with 

any fraudulent or otherwise improper purpose, including, without limitation, to evade any 

pension liabilities.  No other person or entity or group of persons or entities has offered to 

purchase the Acquired Assets for an amount that would provide greater value to the Debtors and 

their estates than the value provided by the Purchaser.  The Court’s approval of the Motion and 

the Asset Purchase Agreement are in the best interests of the Debtors, the bankruptcy estates of 

the Debtors, their creditors and all other parties in interest.

26. Retention of Jurisdiction.  This Court retains jurisdiction, pursuant to its 

statutory powers under 28 U.S.C. § 157(b)(2), to, among other things, interpret, implement, and 
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enforce the terms and provisions of this Order, all amendments thereto, and any waivers and 

consents thereunder, including, but not limited to, retaining jurisdiction to (i) compel delivery of 

the Acquired Assets to the Purchaser; (ii) interpret, implement, and enforce the provisions of this 

Order; (iii) protect the Purchaser, any of the Purchaser's affiliates, or any agent of the foregoing,

against any Liens, Claims or Interests against the Debtors or the Acquired Assets of any kind or 

nature whatsoever, except for the Permitted Liens and Assumed Liabilities, and (iv) enter any 

order under sections 363 and 365 of the Bankruptcy Code.

27. Good Faith Purchaser.  The transactions contemplated by the Asset Purchase 

Agreement are undertaken by the Purchaser without collusion and in good faith, as that term is 

used in section 363(m) of the Bankruptcy Code, and, accordingly, the reversal or modification on 

appeal of the authorization provided in this Order to consummate the transactions shall not affect 

the validity of the transactions (including the assumption and assignment of any of the Assumed 

Contracts).  The Purchaser is a purchaser in good faith of the Acquired Assets and is entitled to 

all the protections afforded by section 363(m) of the Bankruptcy Code.

28. No Bulk Law Application.  No bulk sales law or similar law shall apply in any 

way to the transactions contemplated by the Sale, the Asset Purchase Agreement, the Motion, 

and this Order.  Except as set forth in the Asset Purchase Agreement, no brokers were involved 

in consummation of the Sale, and no brokers’ commissions are due to any person in connection 

with the Sale.

29. Subsequent Plan Provisions.  Nothing contained in any chapter 11 plan 

confirmed in any Debtor’s bankruptcy case, any order confirming any such chapter 11 plan, or

any other order in these Chapter 11 Cases shall alter, conflict with, or derogate from, the 

provisions of the Asset Purchase Agreement or this Order.
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30. Inconsistencies with Prior Orders, Pleadings or Agreements.  To the extent 

this Order is inconsistent with any prior order or filing with respect to the Motion in these 

Chapter 11 Cases, the terms of this Order shall govern and any prior orders shall be deemed 

amended or otherwise modified to the extent required to permit consummation of the Sale.  To 

the extent there is any inconsistency between the terms of this Order and the terms of the Asset 

Purchase Agreement (including all ancillary documents executed in connection therewith), the 

terms of this Order shall govern.

31. Failure to Specify Provisions.  The failure to specifically include any particular 

provisions of the Asset Purchase Agreement in this Order shall not diminish or impair the 

effectiveness of such provision, it being the intent of the Court that the Asset Purchase 

Agreement be authorized and approved in its entirety.

32. Non-Material Modifications.  The Asset Purchase Agreement and any related 

agreements, documents, or other instruments may be modified, amended, or supplemented by the 

parties thereto and in accordance with the terms thereof, without further order of the Court, 

provided that any such modification, amendment, or supplement does not, based on the Debtors’ 

judgment, have any adverse effect on the Debtors’ estates. The Debtors shall provide the 

Consultation Parties with notice of any modification, amendment or supplement of the Asset 

Purchase Agreement or any related agreement, document or other instrument at least one (1) 

business day in advance of any such modification, amendment or supplement.

33. No Stay or Order.  Notwithstanding the provisions of Bankruptcy Rules 6004(h) 

and 6006(d), this Order shall not be stayed for fourteen (14) days after its entry and shall be 

effective immediately upon entry, and the Selling Debtors and the Purchaser are authorized to 

close the transactions immediately upon entry of this Order.  Time is of the essence in closing the 
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transactions referenced herein, and the Selling Debtors and the Purchaser intend to close the 

transactions as soon as practicable.  This Order is a Final Order and the period in which an 

appeal must be filed shall commence upon the entry of this Order.  Any party objecting to this 

Order must exercise due diligence in filing an appeal and pursuing a stay, or risk its appeal being 

foreclosed as moot.

34. Applicability to Future Debtors. The relief granted by this Order shall apply to 

any affiliated future debtor (a “Future Debtor”) in these jointly-administered cases.  An affiliated 

debtor shall be deemed to be a Future Debtor upon the Court’s entry of an order authorizing the 

joint administration of such Future Debtor’s chapter 11 case with these Chapter 11 Cases.

35. Appointment of Trustee. The provisions of the Asset Purchase Agreement and 

this Order may be specifically enforced in accordance with the Asset Purchase Agreement 

notwithstanding the appointment of any chapter 7 or chapter 11 trustee after the Closing.

36. Headings: Headings utilized in this Order are for convenience of reference only, 

and do not constitute a part of this Order for any other purpose

37. Time Periods. All time periods set forth in this Order shall be calculated in 

accordance with Bankruptcy Rule 9006(a).

38. Nonseverability. The provisions of this order are nonseverable and mutually 

dependent.

Dated:  _____________, 2015
Wilmington, Delaware

THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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ASSET PURCHASE AGREEMENT

dated as of [___], 2015

by and among

ALLIED NEVADA GOLD CORP.,

ANG EUREKA LLC,

ANG CORTEZ LLC,

ANG NORTHEAST LLC,

ANG PONY LLC,

ANG CENTRAL LLC,

ALLIED NEVADA GOLD HOLDINGS LLC,

ANG NORTH LLC,

ALLIED VNC INC.,

VICTORY EXPLORATION INC.,

HASBROUCK PRODUCTION COMPANY LLC

and

CLOVER NEVADA LLC
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT is dated as of [___], 2015 (the “Effective Date”), by 
and among ALLIED NEVADA GOLD CORP., a Delaware corporation, ANG EUREKA LLC, a Nevada 
limited liability company, ANG CORTEZ LLC, a Nevada limited liability company, ANG NORTHEAST 
LLC, a Nevada limited liability company, ANG PONY LLC, a Nevada limited liability company, ANG 
CENTRAL LLC, a Nevada limited liability company, ALLIED NEVADA GOLD HOLDINGS LLC, a 
Nevada limited liability company, ANG NORTH LLC, a Nevada limited liability company, ALLIED 
VNC INC., a Nevada corporation, VICTORY EXPLORATION INC., a Nevada corporation, and 
HASBROUCK PRODUCTION COMPANY LLC, a Nevada limited liability company (each a “Seller”
and, collectively, the “Sellers”), ALLIED NEVADA GOLD CORP., in its capacity as representative of 
the Sellers (“Seller Representative”), and CLOVER NEVADA LLC, a Nevada limited liability company 
(the “Buyer”).  The Sellers and the Buyer are each referred to herein as a “Party” and, collectively, as the 
“Parties.”

WHEREAS, the Sellers will, as of the Closing, hold certain assets, permits, contracts and other 
rights currently used or held for use in the ownership and operation of the Exploration Properties;

WHEREAS, on March 10, 2015, the Sellers filed voluntary petitions (“Petitions”) for relief 
(commencing the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code (the 
“Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware (the 
“Bankruptcy Court”); and

WHEREAS, upon the terms and subject to the conditions contained in this Agreement, and as 
authorized under sections 105, 363 and 365 of the Bankruptcy Code, the Sellers wish to sell to the Buyer 
and the Buyer wishes to purchase from the Sellers all of the right, title and interest of the Sellers as of the 
Closing Date in the Acquired Assets and to assume from the Sellers the Assumed Liabilities.

NOW, THEREFORE, in consideration of the premises, representations, warranties, covenants 
and agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged and, intending to be legally bound hereby, the Parties 
agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Defined Terms.  As used herein, the terms below shall have the following meanings:

“Acquired Assets” has the meaning set forth in Section 2.1.

“Acquired Permits” has the meaning set forth in Section 2.1(d).

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through 
one or more intermediaries, controls, is controlled by or is under common control with, the Person 
specified.  For purposes hereof, “control” means the possession, directly or indirectly, of the power to 
direct or cause the direction of the management policies of a Person, through ownership of voting 
securities or rights, by contract, as trustee, executor or otherwise.

“Agreed Allocations” has the meaning set forth in Section 3.3.
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“Agreement” means this Asset Purchase Agreement, together with all exhibits hereto and the 
Schedules.

“Assignment and Assumption Agreement” means an assignment and assumption agreement, in a 
form reasonably mutually acceptable to Seller Representative and Buyer, pursuant to which the Sellers 
will convey all Acquired Assets to the Buyer, other than any Acquired Assets transferred pursuant to a 
Deed, and the Buyer will accept such Acquired Assets and assume the Assumed Liabilities.

“Assumed Contracts” has the meaning set forth in Section 2.1(c).

“Assumed Liabilities” has the meaning set forth in Section 2.3.

“Bankruptcy Code” has the meaning set forth in the recitals.

“Bankruptcy Court” has the meaning set forth in the recitals.

“Bid Procedures” means the bidding procedures, in the form set forth on Exhibit A, with 
modifications, if any, to be in form and substance satisfactory to the Parties.

“Bid Procedures Order” means an Order of the Bankruptcy Court, in substantially the form set 
forth on Exhibit B, with modifications, if any, to be in form and substance satisfactory to the Parties that, 
among other things, approves the Bid Procedures, designates the Buyer as a “stalking horse bidder” and 
authorizes the Sellers to pay the Break-Up Fee and Expense Reimbursement in accordance with this 
Agreement and the Bid Procedures.  

“Break-Up Fee” has the meaning set forth in Section 6.9(a)(i).

“Business Day” means any day other than a Saturday, Sunday or a legal holiday on which 
banking institutions in the State of New York are not required to open.

“Buyer” has the meaning set forth in the preamble.

“Cash Consideration” means $17,500,000.

“Chapter 11 Cases” has the meaning set forth in the recitals.

“Claims” means all rights or causes of action (whether in law or equity), Proceedings, 
obligations, demands, restrictions, warranties, guaranties, indemnities, consent rights, options, contract 
rights, rights of recovery, setoff, recoupment, indemnity or contribution, covenants and interests of any 
kind or nature whatsoever (known or unknown, matured or unmatured, accrued or contingent and 
regardless of whether currently exercisable), whether arising prior to or subsequent to the commencement 
of the Chapter 11 Cases, and whether imposed by agreement, understanding, law, equity or otherwise, 
including all “claims” as defined in section 101(5) of the Bankruptcy Code.

“Closing” has the meaning set forth in Section 3.1(a).

“Closing Date” has the meaning set forth in Section 3.1(a).

“Code” means the Internal Revenue Code of 1986.

“Competing Transaction” has the meaning set forth in Section 6.9(b).
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“Confidentiality Agreement” means that certain Confidentiality Agreement dated November 24, 
2014 by and between Allied Nevada Gold Corp. and Waterton Global Resource Management, Inc., as 
amended on February 11, 2015 and as may be further amended, restated, modified or replaced from time 
to time in accordance with its terms.

“Consent” has the meaning set forth in Section 4.3.

“Contract” means any written or oral contract, lease, license, purchase order, sales order or other 
agreement, arrangement, understanding or commitment that is binding upon a Person or its property.

“Cure Amount” means the amount payable in order to cure all defaults existing under the 
Assumed Contracts and to effectuate the assumption by the Sellers of the Assumed Contracts and the 
assignment to the Buyer pursuant to section 365 of the Bankruptcy Code as provided in the Sale Order or 
other Order of the Bankruptcy Court, including the Cure Amounts set forth on Schedule 4.13(c) (as may 
be supplemented or modified in accordance with Sections 2.5 and 6.6).

“Cut-Off Date” has the meaning set forth in Section 2.5.

“Deeds” means special warranty deeds to be delivered by the Sellers at Closing, in the forms 
reasonably mutually acceptable to Seller Representative and Buyer, pursuant to which the Sellers will 
convey to the Buyer any Owned Real Property and any Mining Claims.

“Deposit” means $1,750,000.  

“Deposit Escrow Agreement” means the Deposit Escrow Agreement by and among the Buyer, 
Seller Representative and the Escrow Agent, in a form to be mutually agreed upon by such parties.

“Effective Date” has the meaning set forth in the preamble.

“Environmental Law” means any Law relating to the environment, health and safety, Hazardous 
Materials (including the use, handling, transportation, production, disposal, discharge or storage thereof), 
industrial hygiene, protection of natural resources and threatened and endangered species and 
environmental conditions on, under, or migrating to or from any real property owned, leased or operated 
at any time by any Seller, including soil, groundwater, and indoor and ambient air conditions or the 
reporting or remediation of environmental contamination.

“Escrow Agent” means U.S. Bank, National Association or such other escrow agent as is 
mutually selected by Seller Representative and Buyer.

“Excluded Assets” has the meaning set forth in Section 2.2.

“Excluded Liabilities” has the meaning set forth in Section 2.4.

“Expense Reimbursement” means a reimbursement to the Buyer of the Buyer’s reasonable 
actual, documented expenses incurred in connection with the transactions contemplated by this 
Agreement, including reasonable actual, documented professional fees; provided, however, that such 
reimbursement shall not exceed $100,000 in the aggregate.

“Exploration Properties” has the meaning set forth in Section 2.1(a).

“Filing” has the meaning set forth in Section 4.3.
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“GAAP” means generally accepted accounting principles as in effect from time to time in the 
United States, consistently applied.

“Governmental Entity” means any federal, state, provincial, local, municipal, foreign or other 
(a) government; (b) governmental or quasi-governmental authority of any nature (including any 
governmental agency, branch, department, official or entity and any court or other tribunal); or (c) body 
exercising, or entitled to exercise, any administrative, executive, judicial, legislative, police, regulatory or 
taxing authority or power of any nature.

“Hazardous Materials” means any material, waste, substance, chemical, pollutant or contaminant 
that is regulated or for which Liabilities or standards of care are imposed under applicable Environmental 
Laws due to hazardous or toxic properties, including:  (a) any type of crude oil, petroleum or petroleum 
distillate, or fraction or by-product thereof; and (b) all substances falling within the definitions of 
“hazardous substances,” “hazardous materials,” “toxic substances,” “radioactive materials,” “hazardous 
chemicals,” “toxic chemicals,” or “hazardous waste,” as set forth in any applicable Environmental Law.

“Intellectual Property” means the following and all worldwide rights, arising out of or associated 
therewith: (a) all patents and applications therefor and all reissues, divisions, renewals, extensions, 
provisionals, continuations and continuations-in-part thereof, (b) all inventions (whether patentable or 
not), improvements, trade secrets, and know-how and other proprietary information which derives 
independent economic value from not being generally known to the public, (c) all works of authorship 
(whether copyrightable or not), all copyrights, copyright registrations and applications therefor, and all 
other rights corresponding thereto, (d) all internet uniform resource locators, domain names, trade names, 
trade dress, common law trademarks and service marks, trademarks and service marks, and trade dress, 
together with the goodwill connected with the use of and symbolized by, and all registrations, 
applications, and renewals for, any of the foregoing, and (e) any similar, corresponding or equivalent 
rights to any of the foregoing anywhere in the world including royalties, fees, income, payments and other 
proceeds now or hereafter due or payable with respect to any and all of the foregoing, and claims and 
causes of action, with respect to any of the foregoing, whether accruing before, on or after the date hereof, 
including all rights to and claims for damages, restitution and injunctive relief for infringement, dilution, 
misappropriation, violation, misuse, breach or default, with the right but no obligation to sue for such 
legal and equitable relief, and to collect, or otherwise recover, any such damages.

“Interim Period” has the meaning set forth in Section 6.1.

“Law” means any federal, state, provincial, local or foreign statute, law, legislation (or any 
provision thereof), ordinance, regulation, rule, code, Order, principle of common law, judgment or decree 
enacted, promulgated, issued, enforced or entered by any Governmental Entity or other requirement or 
rule of law and all regulations issued by a Governmental Entity thereunder or pursuant thereto.

“Liabilities” means, as to any Person, adverse Claims, liabilities, commitments, responsibilities, 
and obligations of any kind or nature whatsoever, direct or indirect, absolute or contingent, whether 
accrued, vested or otherwise, whether known or unknown and whether or not actually reflected, or 
required to be reflected, in such Person’s balance sheet or other books and records.

“Lien” means any lien (statutory or otherwise), Claim, pledge, option, charge, right of first 
refusal, hypothecation, encumbrance, royalty, easement, lease or sublease, security interest, right-of-way, 
encroachment, mortgage, deed of trust, restriction on transferability or other similar restriction, whether 
imposed by agreement, Law or otherwise and whether of record or otherwise. 
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“Machinery and Equipment” means equipment (including cars, trucks, forklifts and other 
industrial vehicles), machinery (whether mobile or otherwise), materials, furniture, fixtures, 
improvements, tooling and other tangible property.

“Material Adverse Effect” means any change, event, circumstance, development or effect that is 
or would reasonably be expected to be materially adverse to the Acquired Assets or to the Sellers’ ability 
to perform its obligations under this Agreement or to consummate the transactions contemplated hereby, 
excluding any change, event, circumstance, development or effect resulting or arising from: (a) any 
circumstance generally affecting the international, national or regional mining industry; (b) any change in 
economic, financial market, regulatory or political conditions, including any engagements of hostilities, 
acts of war or terrorist activities, or changes imposed by a Governmental Entity associated with additional 
security; (c) changes or prospective changes in Law, GAAP or official interpretations of the foregoing; 
(d) changes attributable to the announcement of this transaction or the identity of the Buyer, including any 
loss, diminution or disruption, whether actual or threatened, of existing or prospective customer, 
distributor, supplier or other relationships resulting therefrom; (e) the failure in and of itself by any Seller 
to meet any forecasts, projections or estimates, including internal forecasts, projections or estimates of 
revenue, earnings or performance (it being understood that the underlying causes of the failure to meet 
such forecasts, projections or estimates shall be taken into account in determining whether a Material 
Adverse Effect has occurred); (f) the failure of the Acquired Assets to have any, or any amount of, gold, 
silver, or other minerals; or (g) the filing of the Petitions, the commencement of the Chapter 11 Cases, the 
pendency of the Chapter 11 Cases or any action approved by, or motion made before, the Bankruptcy 
Court.

“Mining Claims” has the meaning set forth in Section 4.6(b)(i).

“Non-Party Affiliates” has the meaning set forth in Section 9.14.

“Notices” has the meaning set forth in Section 9.4.

“Operating Records and Other Information” means all data, information (including tangible and 
intangible information such as drill core, drill logs, assays, metallurgical test work, mine plans and similar 
information), agreements, files, books (including accounting books and records), operating records, 
operating, safety and maintenance manuals, engineering and design plans, blueprints and as-built plans, 
specifications, drawings, reports, procedures, facility compliance plans, test records and results, other 
records and filings made with Governmental Entities, environmental procedures and similar records, in 
each case, to the extent primarily relating to the Acquired Assets described in Sections 2.1(a) through 
2.1(d) and Sections 2.1(f) through 2.1(h).

“Order” means any judgment, order, injunction, writ, ruling, decree, stipulation or award of any 
Governmental Entity.

“Outside Date” has the meaning set forth in Section 8.1(b).

“Owned Real Property” has the meaning set forth in Section 4.6(a).

“Party” has the meaning set forth in the preamble.

“Permits” means permits, licenses, registrations, certificates of occupancy, approvals, consents, 
clearances and other authorizations issued by any Governmental Entity.
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“Permitted Liens” means: (a) title of a lessor under a capital or operating lease that is an 
Assumed Contract; (b) terms and conditions of any Assumed Contract or Real Property Instrument; (c) 
such Liens, imperfections in title, restrictions or other matters that are due exclusively to zoning or 
subdivision, entitlement, and other land use Laws or regulations; (d) Liens that arise exclusively by 
reason of acts of the Buyer or with the prior written approval of the Buyer; (e) orders or rulings of the 
Nevada State Office of the Bureau of Land Management or the Nevada Division of Water Resources to 
the extent such orders or rulings do not invalidate (or could not reasonably be expected to invalidate) the 
Mining Claims or water rights that are the subject of such orders or rulings; or (f) all covenants, 
conditions, restrictions, royalties, easements, charges, rights of way, or other similar encumbrances on 
title, in each case, that are filed of record in the real property records to which they relate or affect or filed 
with the Nevada State Office of the Bureau of Land Management or filed with the Nevada Division of 
Water Resources and that do not materially affect the value of the real property or interfere with the use 
thereof; provided, however, that Permitted Liens shall not include royalties or any similar interests or 
Liens for Taxes (other than Liens for Transfer Taxes arising with respect to the transactions contemplated 
by this Agreement).

“Person” means an individual, a partnership, a joint venture, a corporation, a business trust, a 
limited liability company, a trust, an unincorporated organization, a joint stock company, a labor union, 
an estate, a Governmental Entity or any other entity.

“Petitions” has the meaning set forth in the recitals.

“Prepaid Expenses” means all prepaid charges and expenses of a Seller to the extent such 
charges and expenses (a)(i) were deposited or paid pursuant to Assumed Contracts and (ii) relate to goods 
or services to be performed to or for the benefit of the Buyer or any of its Affiliates at any time after the 
Closing and (b) cash deposits paid by any Sellers under any Assumed Contracts that will be transferred to 
the Buyer or any of its Affiliates at Closing.

“Proceeding” means any claim, action, arbitration, audit, known investigation (including a notice 
of preliminary investigation or formal investigation), notice of violation, hearing, litigation or suit 
(whether civil, criminal or administrative), other than the Chapter 11 Cases, commenced, brought, 
conducted or heard by or before any Governmental Entity or arbitrator.

“Property Rights” has the meaning set forth in Section 2.1(b).

“Purchase Price” means the aggregate consideration that is the sum of (a) the Cash 
Consideration and (b) the amount not to exceed $65,000 that Sellers have posted in respect of any Seller 
Security that is transferred to the Buyer.

“Real Property Instrument” means any deed or instrument evidencing ownership in Owned Real 
Property or Mining Claims and any lease, sublease or similar agreement for the Leased Real Property.   

“Reclamation Obligation” means any and all reclamation actions required during, or following 
cessation of, any exploration, mining or processing activities conducted by or in connection with the 
Acquired Assets, or required at or on the Acquired Assets, that is required by Law, Permit or Contract.

“Release” means any spilling, leaking, emitting, discharging, escaping, or disposing of any 
Hazardous Material, or any migration thereof, into indoor or outdoor environmental media (including soil, 
surface waters, groundwater, sediments or air).

Case 15-10503-MFW    Doc 133-4    Filed 03/31/15    Page 10 of 39



7
109712308 v25

“Remedial Action” means any investigation, analysis, study, evaluation, monitoring, testing, 
assessment, correction or remediation of a Release required pursuant to applicable Environmental Law or 
by a Governmental Entity.

“Representative” means, with respect to any Person, such Person’s officers, directors, managers, 
employees, agents, representatives and financing sources (including any investment banker, financial 
advisor, accountant, legal counsel, agent, representative or expert retained by or acting on behalf of such 
Person or its subsidiaries).

“Sale Hearing” means the hearing conducted by the Bankruptcy Court to approve the 
transactions contemplated by this Agreement. 

“Sale Order” means an Order or Orders of the Bankruptcy Court issued pursuant to sections 105, 
363, and 365 of the Bankruptcy Code, in substantially the form set forth in Exhibit C hereto, with 
modifications, if any, acceptable to Buyer and the Seller Representative authorizing and approving, 
among other things, (a) the sale, transfer and assignment of the Acquired Assets to the Buyer in 
accordance with the terms and conditions of this Agreement, free and clear of all Claims and Liens, 
(b) the assumption and assignment of the Assumed Contracts in connection therewith, including the 
assumption by Buyer of, and the obligation by Buyer to pay, the Cure Amounts set forth on Schedule 
4.13(c) (as may be modified in accordance with Sections 2.5 and 6.6) and (c) that Buyer is a good faith 
purchaser entitled to the protections of section 363(m) of the Bankruptcy Code. 

“Schedules” means the disclosure schedules delivered in connection with the execution of this 
Agreement.

“Sellers” has the meaning set forth in the preamble.

“Seller Representative” has the meaning set forth in the preamble. 

“Seller Security” has the meaning set forth in Section 4.10.

“Successful Bidder Notice” has the meaning set forth in Section 3.4(c).

“Tax” means any and all taxes, assessments, levies, duties or other governmental charge imposed 
by any Governmental Entity, including any income, alternative or add-on minimum, accumulated 
earnings, franchise, capital stock, environmental, profits, windfall profits, gross receipts, sales, use, value 
added, transfer, registration, stamp, premium, excise, customs duties, severance, real property, personal 
property, ad valorem, occupancy, license, occupation, unclaimed property liabilities, employment, 
payroll, social security, disability, unemployment, withholding, corporation, inheritance, stamp duty 
reserve, estimated or other similar tax, assessment, levy, duty (including duties of customs and excise) or 
other governmental charge of any kind whatsoever, including any payments in lieu of taxes or other 
similar payments, chargeable by any Tax Authority together with all penalties, interest and additions 
thereto, whether disputed or not.

“Tax Authority” means any Governmental Entity (whether within or outside the United States) 
competent to impose Tax.

“Tax Return” means any and all returns, declarations, reports, documents, claims for refund, or 
information returns, statements or filings that are required to be supplied to any Tax Authority or any 
other Person, including any schedule or attachment thereto, and including any amendments thereof.
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“Transfer Tax” means any sales, use, transfer, conveyance, documentary transfer, stamp, 
recording or other similar Tax imposed upon the sale, transfer or assignment of property or any interest 
therein or the recording thereof, and any penalty, addition to Tax or interest with respect thereto including 
any filing fees to be paid to the Bureau of Land Management and any Taxes under the agricultural 
deferral, but such term shall not include any Tax on, based upon or measured by, the net income, gains or 
profits from such sale, transfer or assignment of the property or any interest therein.

1.2 Interpretation.

(a) Whenever the words “include,” “includes” or “including” are used in this 
Agreement, they shall be deemed to be followed by the words “without limitation.”

(b) Words denoting any gender shall include all genders.

(c) A reference to any Party to this Agreement or any other agreement or document 
shall include such Party’s successors and permitted assigns.

(d) A reference to any Law shall include any amendment, modification or re-
enactment thereof and any Law substituted therefor.   

(e) All references to “$” and dollars shall be deemed to refer to United States 
currency.

(f) All references to any financial or accounting terms shall be defined in accordance 
with GAAP, unless otherwise defined herein.

(g) The words “hereof,” “herein” and “hereunder” and words of similar import when
used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement, and section, schedule and exhibit references are to this Agreement, unless otherwise 
specified.  All article, section, paragraph, schedule and exhibit references used in this Agreement are to 
articles, sections, paragraphs, schedules and exhibits to this Agreement, as they may be modified by the 
Schedules, unless otherwise specified.

(h) The meanings given to terms defined herein shall be equally applicable to both 
singular and plural forms of such terms.

(i) When calculating the period of time before which, within which or following 
which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in 
calculating such period shall be excluded.  If the last day of such period is not a Business Day, the period 
in question shall end on the next succeeding Business Day.

(j) If a word or phrase is defined herein, each of its other grammatical forms shall 
have a corresponding meaning.

(k) A reference to any agreement or document (including a reference to this 
Agreement) is to the agreement or document as amended, restated, supplemented or otherwise modified 
from time to time in accordance with it terms, except to the extent prohibited by this Agreement or that 
other agreement or document.

(l) Exhibits, Schedules, annexes and other documents referred to as part of this 
Agreement are hereby incorporated herein and made a part hereof and are an integral part of this 
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Agreement.  Any capitalized terms used in any exhibit, Schedule or annex but not otherwise defined 
therein shall be defined as set forth in this Agreement.

(m) The table of contents and the headings of the Articles and Sections herein are 
inserted for convenience of reference only and shall not be a part of, or affect the meaning or 
interpretation of, this Agreement.

(n) This Agreement is the result of the joint efforts of the Sellers and the Buyer, and 
each provision hereof has been subject to the mutual consultation, negotiation and agreement of the 
Parties and there is to be no construction against any Party based on any presumption of that Party’s 
involvement in the drafting thereof.

ARTICLE 2
TRANSFER OF ASSETS AND ASSUMPTION OF LIABILITIES

2.1 Assets to be Acquired.  Subject to the terms and conditions of this Agreement and the 
Sale Order, and upon entry of the Sale Order, at the Closing, the Sellers shall sell, convey, assign, transfer 
and deliver to the Buyer, free and clear of all Liens (other than Permitted Liens) as provided in the Sale 
Order and the Buyer shall purchase, acquire and accept from the Sellers, all of the Sellers’ right, title and 
interest in and to the following assets, tangible or intangible, real or personal (the “Acquired Assets”), 
which shall, in each case, not include the Excluded Assets:

(a) all real property rights and interests, mining claims (whether patented or 
unpatented), mining leases or concessions, whether owned or leased, in each case, identified on 
Schedule 2.1(a) (the “Exploration Properties”);

(b) all water rights, surface use rights, access rights or agreements, easements and 
rights of way, tunnels, drifts, power lines, pipelines and roads, whether owned or leased, used or held for 
use by Sellers primarily in connection with the Exploration Properties, in each case, listed on Schedule 
4.6(a), Schedule 4.6(b)(i) and Schedule 4.6(c)(i) (the “Property Rights”);

(c) all Contracts that are executory and unexpired as of the Closing Date set forth on 
Schedule 2.1(c) (collectively, the “Assumed Contracts”);

(d) all Permits primarily used or required for the ownership or operation of the 
Acquired Assets listed in Sections 2.1(a) through (c), in each case, listed on Schedule 2.1(d), but only to 
the extent that such Permits are transferable by the Sellers to the Buyer by assignment or otherwise 
(including those that will pass to the Buyer as successor in title to the Acquired Assets by operation of 
Law) (the “Acquired Permits”), and all Seller Security, to the extent permitted to be transferred to the 
Buyer by the Governmental Entity for whose benefit such Seller Security has been posted;

(e) subject to the right of the Sellers to retain copies for legal or tax reasons, the 
Operating Records and Other Information; 

(f) the royalty or similar interests held by the Sellers which are set forth on Schedule 
2.1(f);

(g) all rights to receive rental payments or other charges, in each case, to the extent 
arising under the terms of the Assumed Contracts; and
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(h) all Claims to the extent related to (but only to the extent related to) the Acquired 
Assets described in Sections 2.1(a) through 2.1(g) or the Assumed Liabilities; provided, however, that 
Acquired Assets shall not include any claims of any of the Sellers’ estates under article 5 of the 
Bankruptcy Code or analogous state statutes, including claims under sections 547, 548, 549 or 550 of the 
Bankruptcy Code.

2.2 Excluded Assets.  The Acquired Assets do not include, and the Sellers hereby reserve and 
exclude from the transaction contemplated by this Agreement, the following assets (collectively, the 
“Excluded Assets”):

(a) except as provided in Section 2.1(g), all cash and cash equivalents, marketable 
securities, security entitlements, instruments and other investments and all bank accounts and securities 
accounts;

(b) any prepayments made with regard to insurance policies and any Prepaid 
Expenses to the extent relating to any other Excluded Asset or any Excluded Liability;

(c) all Intellectual Property of the Sellers that does not relate primarily to the 
Acquired Assets;

(d) subject to Sections 2.5 and Section 6.6, any Contract that is not an Assumed 
Contract; 

(e) all Claims other than those set forth in Section 2.1(h);

(f) all Permits which are not transferable by the Sellers to the Buyer by assignment 
or otherwise and all Seller Security, to the extent not permitted to be transferred to the Buyer by the 
Governmental Entity for whose benefit such Seller Security has been posted, including the Permits set 
forth on Schedule 2.2(f);

(g) any claims of any of the Sellers’ estates under article 5 of the Bankruptcy Code 
or analogous state statutes, including claims under sections 547, 548, 549 or 550 of the Bankruptcy Code;

(h) any asset used or held for use primarily in connection with the ownership and 
operation of the Hycroft Mine located in Humboldt and Pershing Counties, Nevada;

(i) all Prepaid Expenses; and 

(j) any other asset that is not an Acquired Asset.

2.3 Liabilities to be Assumed by the Buyer.  Subject to the terms and conditions of this 
Agreement, at the Closing, the Sellers shall assign to the Buyer, and the Buyer shall assume from the 
Sellers and pay, perform and discharge, when and as due and in accordance with their respective terms, 
the following Liabilities of any Seller or any Affiliate of any Seller (collectively, the “Assumed 
Liabilities”):

(a) all Liabilities (i) arising after the Closing out of or relating to the Acquired Assets 
or (ii) arising after the Closing out of or relating to the Buyer’s ownership or operation of the Acquired 
Assets, including any Liabilities relating to Reclamation Obligations with respect to the Acquired Assets; 
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(b) all Liabilities (i) under each of the Assumed Contracts that arise after or relate to 
the period from and after the Closing and (ii) for the Cure Amounts, including the Cure Amounts set forth 
on Schedule 4.13(c) (as may be supplemented or modified in accordance with Sections 2.5 and 6.6); 

(c) 50% of any Liabilities for Transfer Taxes arising with respect to the transactions 
contemplated by this Agreement, if any; and 

(d) the Liabilities occurring or accruing before or after the Closing Date (i) arising 
under or associated with noncompliance with Environmental Laws (including fines, penalties, damages, 
and remedies), the environmental condition of any Acquired Assets as of the Closing Date or the failure 
to undertake or complete Reclamation Obligations required as of the Closing Date; (ii) arising under the 
Federal Mine Safety and Health Act of 1977, 30 U.S.C. §§ 810 et. seq. or its associated regulations and/or 
(iii) assessed by the United States Department of Labor’s Mine Safety and Health Administration, in each 
case, whether relating to pre-Closing or post-Closing operations or ownership of the Acquired Assets, in 
each case, solely to the extent set forth on Schedule 4.7.

2.4 Excluded Liabilities.  The Buyer shall not assume, and the Sellers hereby retain, any 
Liability of any Seller or any of its Affiliates not expressly assumed by the Buyer, including Liabilities 
relating to or arising out of any of the following (collectively, the “Excluded Liabilities”):

(a) any indebtedness for borrowed money;

(b) all costs and expenses incurred or to be incurred by the Sellers in connection with 
this Agreement and the consummation of the transactions contemplated hereby; 

(c) any Liabilities relating to the Excluded Assets; 

(d) 50% of any Liabilities for Transfer Taxes arising with respect to the transactions 
contemplated by this Agreement, if any;

(e) any Liabilities for or related to Taxes imposed on income, franchise or profits of 
any Seller or any of its Affiliates, any Liabilities for or related to Taxes arising under or out of, in 
connection with, or in any way relating to the ownership or operation of the Acquired Assets prior to the 
Closing, including any Nevada Net Proceeds of Minerals Tax (NRS Chapter 362) (or any other ad
valorem taxes) assessed by the Nevada Department of Taxation or any other applicable taxing authority; 

(f) any Liabilities arising from or relating to accounts payable accrued in the 
ownership or operation of the Acquired Assets prior to Closing;

(g) all Liabilities arising out of or with respect to the current or former employees of 
the Sellers or their Affiliates, including for compensation or reimbursement for work performed relating 
to the Acquired Assets, and all Liabilities related to or arising under any employee benefit plan, express 
or implied contract, wages, bonuses, commissions or severance benefits of the Sellers or their Affiliates; 

(h) any Liabilities that are not Assumed Liabilities.

2.5 Exclusion of Assumed Contracts.  From the date hereof until two (2) Business Days prior 
to the Sale Hearing (the “Cut-Off Date”), the Buyer shall have the right, upon Notice to and with the 
consent of the Seller Representative (such consent not to be unreasonably withheld, conditioned, or 
delayed) to exclude any Contract from the Assumed Contracts set forth on Schedule 2.1(c) or supplement 
the list of Assumed Contracts to include any Contract to the extent such Contract relates primarily to the 
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Acquired Assets (in each case, subject to the requirements of sections 365(a) and 365(f) of the 
Bankruptcy Code), for any reason. To the extent the Bankruptcy Court issues one or more Orders such 
that the aggregate of the Cure Amounts for all Assumed Contracts exceeds the aggregate of the Cure 
Amounts set forth for all such Assumed Contracts on Schedule 4.13(c) by more than $50,000,  Buyer 
shall have the right, upon Notice to the Seller Representative, to exclude any Contract for which the Cure 
Amount exceeds the Cure Amount set forth on Schedule 4.13(c).  Any Contract so excluded by the Buyer 
shall be deemed to no longer be an Assumed Contract and shall be deemed an Excluded Asset.  Any 
Schedules hereto shall be amended to reflect any changes made pursuant to this Section 2.5, including 
Schedule 4.13(c) with respect to (a) the Cure Amounts associated with any Assumed Contracts removed 
from or added to Schedule 2.1(c) and (b) any increased Cure Amounts set forth in the aforementioned 
Order(s) of the Bankruptcy Court to the extent Buyer fails to exclude the Contract associated with such 
Cure Amount within five (5) Business Days of the issuance of the Order.  The Buyer shall (a) assume, 
and be obligated to pay, the Cure Amount with respect to (i) any Contract added pursuant to such 
supplement to the list of Assumed Contracts and Cure Amounts under this Section 2.5 and (ii) any 
increased Cure Amounts set forth in any Order of the Bankruptcy Court to the extent Buyer fails to 
exclude the Contract associated with such Cure Amount within five (5) Business Days of the issuance of 
the Order (and any such Cure Amounts shall be deemed added to Schedule 4.13(c) and become an 
Assumed Liability) and (b) have no obligation to pay the Cure Amount (if any) associated with any 
Contract that is excluded from the Assumed Contracts pursuant to this Section 2.5.  For the avoidance of 
doubt, any such exclusion or addition of any Assumed Contract shall not result in a change to the amount 
of the Purchase Price.  

2.6 Consents.  Nothing in this Agreement or any document delivered in connection herewith 
nor the consummation of the transactions contemplated hereby or thereby shall be construed as an attempt 
or agreement to assign any Acquired Asset, including any Assumed Contract, Acquired Permit,
certificate, approval, authorization or other right, which by its terms or by Law is nonassignable without 
the consent of a third party or a Governmental Entity or is cancelable by a third party or Governmental 
Entity in the event of an assignment, in each case, other than any required consent that the Bankruptcy 
Court determines is not enforceable (“Nonassignable Assets”), unless and until (a) such consent shall 
have been obtained or (b) the Bankruptcy Court has entered a final Order, which may include the Sale 
Order, providing that such consent is not required or that the Acquired Asset subject to such consent shall 
be assigned or transferred regardless of any such necessary consent and that there shall be no breach or 
adverse effect on the rights of Buyer thereunder for the failure to obtain any such consent.  Each Seller 
shall, and shall cause its Affiliates to, use their best efforts to obtain such consents promptly after the 
Effective Date; provided, however, that such best efforts shall, in no event, require any Seller to incur or 
become liable for any additional cost, expense or Liability, make any payments, or provide any guaranty 
or credit support.  In the event consents to the assignment of a Nonassignable Asset cannot be obtained 
and the condition in clause (b) above is not satisfied, then such Nonassignable Asset shall be excluded 
from the Acquired Assets and shall become Excluded Assets for all purposes under this Agreement and 
the Cash Consideration shall be reduced by an amount to be agreed upon by Seller Representative and 
Buyer, acting in good faith.  If the Parties are unable to agree on such reduction to the Purchase Price, the 
Parties will engage a mutually agreeable, nationally recognized investment bank with experience in 
valuing assets similar to the Nonassignable Asset to determine the fair market value of such 
Nonassignable Asset.   The investment bank shall be authorized to select only the fair market value 
presented by either Seller Representative (on the one hand) or Buyer (on the other hand) based on which 
position, in its judgment, is the closest to being in conformity with this Agreement. The costs and 
expenses of the investment bank shall be borne by the Sellers, if Buyer’s position is selected, or by Buyer, 
if Seller Representative’s position is selected.
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ARTICLE 3
CLOSING; PURCHASE PRICE

3.1 Closing; Transfer of Possession; Certain Deliveries.

(a) The consummation of the transactions contemplated herein (the “Closing”) shall 
take place on the second (2nd) Business Day after all of the conditions set forth in Article 7, other than 
those conditions that by their nature are to be satisfied at the Closing, have been either satisfied or waived 
by the Party entitled to waive such condition or on such other date as the Parties shall mutually agree.  
The Closing shall take place electronically via email or facsimile at 10:00 a.m., New York City time, 
unless the Parties otherwise agree.  The actual date of the Closing is the “Closing Date.”  For purposes of 
this Agreement, from and after the Closing, the Closing shall be deemed to have occurred at 12:01 a.m. 
on the Closing Date.

(b) At the Closing, the Sellers shall deliver to the Buyer:

(i) a true and correct copy of the Sale Order;

(ii) a duly executed Assignment and Assumption Agreement;

(iii) duly executed Deeds for each parcel of Owned Real Property and each 
Mining Claim (including any required declarations of value related thereto);

(iv) duly executed affidavits of the Sellers, prepared in accordance with U.S. 
Treasury Regulations section 1.1445-2(b), certifying as to the Sellers’ non-foreign status; 

(v) a true and complete copy, certified by the Secretary or an Assistant or 
Attesting Secretary of each Seller, of the resolutions duly and validly adopted by the governing body of 
such Seller evidencing the authorization of the execution, delivery and performance of this Agreement 
and the consummation of the transactions contemplated hereby and thereby; and

(vi) such other documents, instruments and certificates as the Buyer may 
reasonably request.

(c) At the Closing, the Buyer shall:

(i) deliver to the Sellers the Purchase Price, less the amount of the Deposit, 
by wire transfer of immediately available funds pursuant to the written instructions provided by the Seller 
Representative;

(ii) deliver to the Seller Representative a duly executed Assignment and 
Assumption Agreement; and

(iii) deliver to the Seller Representative a true and complete copy, certified by 
the Secretary or an Assistant or Attesting Secretary of the Buyer, of the resolutions duly and validly 
adopted by the Buyer evidencing its authorization of the execution, delivery and performance of this 
Agreement and the consummation of the transactions contemplated hereby and thereby; and

(iv) such other documents, instruments and certificates as the Seller 
Representative may reasonably request.
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3.2 Purchase Price.  In consideration for the Acquired Assets and subject to the terms and 
conditions of this Agreement, the Buyer shall, at the Closing, assume the Assumed Liabilities as provided 
in Section 2.3 and pay the Purchase Price by wire transfer of immediately available funds pursuant to the 
written instructions provided by the Seller Representative.  At the Closing, (a) the Sellers are entitled to 
receive, and the Parties shall cause the Escrow Agent to pay (including executing and delivering any 
instruction letters to the Escrow Agent), the Deposit (less any Taxes required to be paid or withheld from 
any investment income included in such Deposit), which shall be credited as part of the Purchase Price.
The Buyer may withhold any Taxes that it is required to withhold from the payment of the Purchase Price 
or other amounts payable under this Agreement, and payment of such withheld Taxes to the relevant 
Governmental Entity shall satisfy the Buyer’s payment obligations under this Agreement with respect to 
such amount.  

3.3 Allocation of Purchase Price.  Seller Representative and the Buyer shall cooperate in 
good faith following the Effective Date to determine an appropriate allocation of the Purchase Price and 
any other amounts required to be taken into account as part of the purchase of any of the Acquired Assets 
from a Seller among the Acquired Assets, with due regard for the valuations set forth on the pertinent 
county assessors’ records, and with any agreed allocations referred to as the “Agreed Allocations.”  Each 
of the Parties shall (a) file all Tax Returns (including Internal Revenue Service Form 8594, if applicable) 
and other filings with Governmental Entities consistent with any Agreed Allocation and (b) notify and 
provide the other Party with reasonable assistance in the event of an examination, audit or other 
proceeding relating to Taxes or any other filing with a Governmental Entity regarding the appropriate 
allocation of the Purchase Price among the Acquired Assets.  Notwithstanding the preceding sentence, the 
Parties may settle any proposed deficiency or adjustment by any Tax Authority based upon or arising out 
of the allocation of the Purchase Price among the Acquired Assets, and neither the Buyer nor the Sellers
shall be required to litigate before any court any proposed deficiency or adjustment by any Tax Authority 
or Governmental Entity challenging any Agreed Allocation. Notwithstanding anything in this Agreement 
to the contrary, this Section 3.3 shall survive the Closing Date without limitation.

3.4 Deposit.  Upon execution of this Agreement, the Parties will execute and deliver the 
Deposit Escrow Agreement to each other Party and to the Escrow Agent and, upon execution and delivery 
thereof by each of the other parties thereto, the Buyer will deliver to the Escrow Agent, pursuant to the 
terms of the Deposit Escrow Agreement and within two (2) Business Days following the date hereof, the 
Deposit.  The Deposit shall be held by the Escrow Agent in an interest-bearing account reasonably 
acceptable to Buyer and Seller Representative.  For the avoidance of doubt, the Deposit shall not be the 
property of Seller Representative or any Seller during such time that the Deposit is held by the Escrow 
Agent.  The Deposit shall be held by the Escrow Agent to serve as an earnest money deposit under this 
Agreement to be released as follows:

(a) Effect of Closing.  If the Closing occurs, Seller Representative and the Buyer 
shall jointly instruct the Escrow Agent on the Closing Date to release and pay the Deposit on the 
Closing Date by wire transfer of immediately available funds pursuant to the written instructions 
provided by the Seller Representative, which Deposit, together with all accrued investment 
income thereon distributed to or at the direction of Sellers (less any Taxes required to be paid or 
withheld from such investment income), shall be credited toward the payment of the Purchase 
Price in accordance with the terms of the Escrow Agreement. If the Closing occurs, the Deposit, 
together with all accrued investment income thereon, shall become the property of the Sellers.  

(b) Effect of Termination.  If this Agreement is terminated other than pursuant to 
Section 8.1(d)(ii) prior to the Closing Date, the Parties shall instruct the Escrow Agent to deliver 
the Deposit, together with all accrued investment income thereon, to the Buyer in accordance 
with the Deposit Escrow Agreement no later than the second (2nd) Business Day immediately 
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following receipt of written instructions for such release, which instructions shall include a copy 
of the written notice of termination of this Agreement or other reasonable evidence of the 
termination of this Agreement.  If this Agreement is terminated by Seller Representative pursuant 
to Section 8.1(d)(ii) prior to the Closing Date, the Parties shall instruct the Escrow Agent to 
deliver the Deposit, together with all accrued investment income thereon, to Seller Representative 
in accordance with the Deposit Escrow Agreement no later than the second (2nd) Business Day 
immediately following receipt of written instructions for such release, which instructions shall 
include a copy of the written notice of termination of this Agreement or other reasonable 
evidence of the termination of this Agreement.

(c) Effect of Auction.  Within one (1) Business Day of determining the Successful 
Bid (as defined in the Bid Procedures), the Sellers shall file on the Bankruptcy Court’s public 
docket a notice setting forth the identity of the Successful Bidder (as defined in the Bid 
Procedures) (the “Successful Bidder Notice”).  Notwithstanding anything in this Agreement, the 
Bid Procedures Order or the Bid Procedures, if the Buyer is not the Successful Bidder, then the 
Parties shall provide joint written instructions instructing the Escrow Agent to deliver the 
Deposit, together with all accrued investment income thereon, to the Buyer in accordance with 
the Deposit Escrow Agreement no later than the Business Day immediately following the filing 
of the Successful Bidder Notice and will deliver a copy of such Successful Bidder Notice to 
Escrow Agent with such joint written instructions. 

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

The Sellers hereby jointly and severally represent and warrant to the Buyer as follows: 

4.1 Organization. Each Seller is duly organized, validly existing and in good standing under 
the Laws of the jurisdiction of its organization.  Each Seller has all necessary power and authority to own 
or lease and operate its assets and to carry on the business conducted by it in the manner conducted on 
Effective Date.

4.2 Due Authorization, Execution and Delivery; Enforceability.  Each Seller has the requisite 
power and authority to enter into, execute and deliver this Agreement and the other agreements 
contemplated hereby and, subject to the Sale Order having been entered by the Bankruptcy Court, to 
perform its obligations hereunder and thereunder and has taken all necessary action required for the due 
authorization, execution, delivery and performance by it of this Agreement and the transactions 
contemplated hereby.  This Agreement constitutes the legally valid and binding obligation of each Seller, 
enforceable against it in accordance with its terms, except as enforceability may be limited by applicable 
insolvency or similar Laws affecting the enforcement of creditors’ rights generally or by equitable 
principles relating to enforceability.

4.3 Consents.  Subject to the Sale Order having been entered by the Bankruptcy Court, none 
of the execution, delivery or performance of this Agreement by any Seller will require any material 
consent, approval, license, Permit, Order or authorization (each, a “Consent”) of or from, or registration, 
notice, declaration or filing (each, a “Filing”) with or to, any Governmental Entity.

4.4 No Conflicts.  Except as set forth on Schedule 4.4, the execution, delivery and 
performance of this Agreement by each Seller and the consummation of the transactions contemplated 
hereby do not and will not (a) conflict with or result in any breach of any provision of the articles of 
incorporation or bylaws or similar organizational documents of any Seller, (b) conflict with or result in a 
breach of any provision of or constitute (with or without due notice, lapse of time or both) a default under, 
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or give rise to any right of termination, cancellation or acceleration under, any Assumed Contract, (c) 
violate any Law applicable to the Sellers with respect to the Acquired Assets or (d) result in, or require 
the creation or imposition of, any Lien on any of the Acquired Assets other than a Permitted Lien.

4.5 Taxes.  Except as set forth on Schedule 4.5:

(a) each Seller has timely and properly filed all material Tax Returns required to be 
filed, and all such Tax Returns are true, correct and complete in all material respects; 

(b) each Seller has timely paid in full all Taxes (whether or not shown on any Tax 
Return) due and payable with respect to the ownership or operation of the Acquired Assets, and no Seller 
is currently under audit or examination with respect to any Taxes;

(c) each Seller has timely satisfied in all material respects all withholding Tax 
requirements that could result in a Lien on the Acquired Assets as a result of the transactions 
contemplated by this Agreement; 

(d) there is no waiver or extension of any statute of limitations with respect to Taxes 
that could result in a Lien on any of the Acquired Assets as a result of the transactions contemplated by 
this Agreement; 

(e) no claim for unpaid Taxes that could result in a Lien on any of the Acquired 
Assets as a result of the transactions contemplated by this Agreement has been made by any 
Governmental Authority in writing and there are no pending audits or examinations with respect to any 
such Taxes; and 

(f) none of the Acquired Assets is subject or owned pursuant to an arrangement 
treated as a partnership and subject to Subchapter K of Chapter 1 of Subtitle A of the Code (for which no 
election is in place to exclude such arrangement from the application of Subchapter K of Chapter 1 of 
Subtitle A of the Code).

4.6 Real Property; Acquired Assets.

(a) Schedule 4.6(a) sets forth a true and complete list of all Exploration Properties 
(other than Mining Claims) owned by any Seller (“Owned Real Property”) and such Seller’s respective 
interest in such Owned Real Property.  To the knowledge of Sellers, the Sellers own good and marketable 
title to the Owned Real Property free and clear of all Liens other than Permitted Liens.  

(b) To the knowledge of Sellers, Schedule 4.6(b)(i) sets forth a true and complete list 
of all patented and unpatented mining claims included in the Exploration Properties (the “Mining 
Claims”) and identifies in such schedule which claims are patented and unpatented and the number of  
acres covered by each such Mining Claim.  To the knowledge of Sellers, the Sellers own good and 
marketable title to all of the patented Mining Claims set forth (or required to be set forth) on Schedule 
4.6(b)(i) and own and possess in compliance, in all material respects, with all applicable Laws, subject to 
the paramount title of the United States, all of the unpatented Mining Claims set forth (or required to be 
set forth) on Schedule 4.6(b)(i), in each case, free and clear of all Liens, other than Permitted Liens, 
pursuant to valid, subsisting and enforceable title documents or other recognized and enforceable 
agreements or instruments.  Except with respect to any default or breach resulting from the filing of the 
Petitions, the pendency of the Chapter 11 Cases or any action approved by, or motion made before, the 
Bankruptcy Court, the Sellers are not in default, in any material respect, under such documents, 
agreements and instruments.  To the knowledge of Sellers, all such Mining Claims are validly located and 
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recorded and are maintained, in each case, in accordance, in all material respects, with the Laws of the 
United States and the State of Nevada.  Except as set forth on Schedule 4.6(b)(ii), to the knowledge of 
Sellers, (i) the Sellers do not have any liability or obligation to pay any commission, royalty, license fee 
or similar payment to any person with respect to any Mining Claims; (ii) there is no material adverse 
Claim against or challenge to the title of the Sellers with respect to any Mining Claim that, if determined 
adversely to the Sellers, would materially and adversely affect the ability of the Sellers to make use of, 
transfer or otherwise exploit such Mining Claim; and (iii) no other person has any material interest in any 
Mining Claim that would affect the interest of the Sellers in the Mining Claims.  No Seller has received 
any written notice or, to the knowledge of the Sellers, any oral notice from any Governmental Entity of 
any revocation or intent to revoke any Seller’s interest in any of the Mining Claims.          

(c) Except as set forth on Schedule 4.6(c)(i), the Acquired Assets include all such 
Property Rights as are necessary for the Sellers to own and operate the other Acquired Assets 
substantially as currently owned and operated, except for imperfections (including gaps, defects and 
irregularities) as would reasonably be anticipated to exist, based on industry practices, in assets similar to 
the Acquired Assets or as would not, individually or in the aggregate, materially interfere with the 
ownership or operation of the Acquired Assets as currently owned and operated. To the knowledge of 
Sellers, Sellers have valid title as the easement holder to any easements or rights of way included in the 
Acquired Assets, which title is not encumbered by any Liens other than Permitted Liens.  No Seller is in 
default or breach, in any material respect, of any Property Right, except as would not, individually or in 
the aggregate, reasonably be expected to materially interfere with the ownership or operation of the 
Acquired Assets as currently owned and operated.

(d) To the knowledge of Sellers, there are no Prepaid Expenses relating to the 
Acquired Assets listed in Sections 2.1(a) through (f).

(e) Sellers do not own or lease any Machinery and Equipment that is held for use 
primarily in connection with the ownership and operation of the Acquired Assets as currently owned and 
operated by Sellers.  Sellers do not own any water rights that are used or held for use primarily in 
connection with the ownership and operation of the Acquired Assets. 

4.7 Environmental Matters.  Except as set forth on Schedule 4.7:

(a) the operations of each Seller with respect to the Acquired Assets are, and for the 
past three (3) years have been, in compliance, in all material respects, with all applicable Environmental 
Laws in the respective jurisdictions in which the Acquired Assets are located;

(b) no Seller has received any written communication or, to the knowledge of 
Sellers, any other notice alleging, with respect to any Acquired Asset, the violation of or Liability 
(including strict liability) under any Environmental Law;

(c) there are no Proceedings pending, or to the knowledge of Sellers, threatened 
against Sellers and no Seller is subject to any outstanding Orders, in each case, relating to the Acquired 
Assets and respecting (i) non-compliance with Environmental Laws, (ii) Remedial Action or (iii) any 
Release or threatened Release of a Hazardous Material; 

(d) none of the Acquired Assets owned, leased or operated by the Sellers is the 
subject of any federal or state Proceeding regarding a Release of Hazardous Materials, nor, to the 
knowledge of the Sellers, have any Hazardous Materials been stored, used or Released, in a quantity or 
manner at or on the Acquired Assets, or at any off-site location to which such Hazardous Materials were 
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sent by any Seller, which would reasonably be expected to result in any Liability under Environmental 
Laws, including any obligation to pay for or perform any Remedial Action; and

(e) no Seller has any Liability to pay for or perform any Remedial Action in excess 
of bonded amounts.

4.8 Compliance with Other Laws and Permits.

(a) Schedule 4.8(a) sets forth a true and complete list of all Acquired Permits.  Such 
Permits held by the Sellers are all of the material Permits required under any Laws (including any 
Environmental Laws) for the operation of the Exploration Properties as currently conducted, and each 
Seller is in compliance, in all material respects, with such Permits.  To the knowledge of Sellers, each 
such Permit has been validly issued, is in full force and effect and all applicable appeal periods 
challenging any such issuance have expired.     

(b) Except as set forth on Schedule 4.8(b) each Seller is, and for the past two (2) 
years has been, in compliance, in all material respects, with all applicable Laws that affect the Exploration 
Properties, and no Seller has received any written notice or, to the knowledge of Sellers, any other notice 
of any alleged violation of applicable Law or any Acquired Permit in the past two (2) years, which 
violation remains unresolved.

(c) None of the Sellers has received any written notice from any Governmental 
Entity or any other Person regarding any pending or threatened Proceedings or other claims of liability 
regarding any alleged violation of such Laws (excluding any Environmental Laws).

4.9 Financial Advisors.  Except as set forth on Schedule 4.9, no Person acting, directly or 
indirectly, as a broker, finder or financial advisor for the Sellers in connection with the transactions 
contemplated by this Agreement is entitled to any fee or commission or like payment in respect thereof 
from the Sellers.

4.10 Seller Security. Schedule 4.10 sets forth a list of all surety bonds, guaranties, letters of 
credit, cash deposits and other similar instruments required to be maintained by any Seller or any Affiliate 
of any Seller with respect to the Acquired Assets (collectively, the “Seller Security”).

4.11 Litigation.  Except as set forth on Schedule 4.11: (a) there is no Proceeding pending, or to 
the knowledge of the Sellers, threatened against any Seller or any of their respective Affiliates relating to 
the Acquired Assets or the Assumed Liabilities; and (b) there are no Orders outstanding against the 
Sellers that have not yet been fulfilled and, to the knowledge of the Sellers, there are no Orders threatened 
against the Sellers, in each case, with respect to the Acquired Assets or the Assumed Liabilities.

4.12 Intellectual Property.  No items of Intellectual Property are included in the Acquired 
Assets.

4.13 Contracts.

(a) Schedule 4.13(a)(i) sets forth all Contracts primarily relating to or primarily used 
in connection with the Exploration Properties and the Property Rights.  Except as disclosed on Schedules 
4.3, 4.4 or 4.13(a)(ii) and except for any defaults or violations resulting from the Chapter 11 Cases: (i) no 
Seller is in default of, and no written notice of alleged default has been received by any Seller under, any 
of the Assumed Contracts, (ii) no other party thereto, to the knowledge of the Sellers, is in default 
thereunder and (iii) to the knowledge of the Sellers, there exists no condition or event that, with or 
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without notice or lapse of time or both, would constitute a default under any of the Assumed Contracts by 
any Seller or any other party thereto.  Each Assumed Contract constitutes a valid and binding obligation 
of the Seller that is party thereto and, to the knowledge of the Sellers, of the other parties thereto, 
enforceable in accordance with their terms, except that (A) such enforcement may be subject to any 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or transfer or other Laws, 
now or hereafter in effect, relating to or limiting creditors’ rights generally and (B) enforcement of this 
Agreement, including, among other things, the remedy of specific performance and injunctive and other 
forms of equitable relief, may be subject to equitable defenses and to the discretion of the court before 
which any proceeding therefor may be brought, and each Assumed Contract is in full force or effect. The 
Sellers have made available to the Buyer a true, complete and correct copy of all Contracts set forth on 
Schedule 4.13(a)(i).

(b) Except as disclosed on Schedule 4.13(b), none of the Assumed Contracts are 
between (i) any Seller, any Affiliate of any Seller or any of their Representatives, on the one hand, and 
(ii) any other Seller, any Affiliate of any Seller or any of their Representatives, on the other hand. 

(c) Schedule 4.13(c) sets forth the Sellers’ estimate, based on reasonable inquiry, as 
of the Effective Date, of the Cure Amounts associated with each Assumed Contract.  

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Sellers as follows:

5.1 Organization.  The Buyer is duly organized, validly existing and in good standing under 
the Laws of the jurisdiction of its organization.  The Buyer has all necessary power and authority to own 
or lease and operate its assets and to carry on the business conducted by it in the manner conducted on the 
Effective Date.

5.2 Due Authorization, Execution and Delivery; Enforceability.  The Buyer has the requisite 
power and authority to enter into, execute and deliver this Agreement and the other agreements 
contemplated hereby and to perform its obligations hereunder and thereunder and has taken all necessary 
action required for the due authorization, execution, delivery and performance by it of this Agreement and 
the transactions contemplated hereby.  This Agreement constitutes the legally valid and binding 
obligation of the Buyer, enforceable against it in accordance with its terms, except as enforceability may 
be limited by applicable bankruptcy, insolvency or similar Laws affecting the enforcement of creditors’ 
rights generally or by equitable principles relating to enforceability.

5.3 Consents.  None of the execution, delivery or performance of this Agreement by the 
Buyer will require any material Consent of or from, or material Filing to be made by the Buyer with or to, 
any Governmental Entity.  

5.4 No Conflicts.  The execution, delivery and performance of this Agreement by the Buyer 
and the consummation of the transactions contemplated hereby, do not and will not conflict with or result 
in any breach of any provision of its organizational documents, except as would not result in a material 
adverse effect on the ability of the Buyer to perform its obligations under this Agreement or to 
consummate the transactions contemplated hereby.

5.5 Financial Capability.  The Buyer (a) at the Closing will have, sufficient internal funds 
available to pay the Purchase Price and any expenses incurred by the Buyer in connection with the 
transactions contemplated by this Agreement, (b) at the Closing will have, the resources and capabilities 
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(financial or otherwise) to perform its obligations hereunder and (c) has not incurred any obligation, 
commitment, restriction or liability of any kind that would impair or adversely affect such resources and 
capabilities.

5.6 Financial Advisors.  No Person acting, directly or indirectly, as a broker, finder or 
financial advisor for the Buyer in connection with the transactions contemplated by this Agreement is 
entitled to any fee or commission or like payment in respect thereof from the Sellers or any of their 
respective Affiliates.

ARTICLE 6
COVENANTS OF THE PARTIES

6.1 Conduct of Business Pending the Closing.  During the period from the Effective Date and 
continuing until the earlier of the termination of this Agreement and the Closing (the “Interim Period”), 
except as may be required by applicable Law, as may occur as part of the Chapter 11 Cases, or as 
expressly permitted or authorized hereby or relating to the transactions contemplated by this Agreement, 
the Sellers shall (x) own operate the Acquired Assets in the ordinary course of business (y) use 
commercially reasonable efforts to maintain, preserve and repair the Acquired Assets and to keep the 
Acquired Assets in substantially the same state or condition as on the Effective Date, taking into account 
reasonable wear and tear or customary depreciation and (z) not, without the prior written consent of the 
Buyer (not to be unreasonably withheld, delayed or conditioned):

(a) transfer, issue, encumber, sell or dispose of any of the Acquired Assets;

(b) amend, encumber, modify or terminate any Assumed Contract or Acquired 
Permit or fail to use commercially reasonable efforts to enforce the provisions of, or renew any such 
Assumed Contract or Acquired Permit, or waive, release or assign any material rights or material claims 
thereunder; 

(c) enter into any Contract that would reasonably be likely to become an Assumed 
Contract;

(d) fail to insure all of the Acquired Assets with substantially like policies and 
coverages comparable to those in effect on the Effective Date; 

(e) incur any Liability or take any action (other than as required by Law) that would 
be reasonably likely to increase the Cure Amounts, Transfer Taxes or the Assumed Liabilities; or

(f) agree to do anything prohibited by this Section 6.1.

6.2 Access.

(a) Subject to applicable Law, during the Interim Period, the Sellers shall (i) give the 
Buyer and its Representatives reasonable access during normal business hours to the Acquired Assets and 
the books and records of the Sellers with respect to the Acquired Assets, (ii) furnish to the Buyer and its 
Representatives such Operating Records and Other Information related to the Acquired Assets as the 
Buyer and its Representatives reasonably request, and (iii) cooperate reasonably with the Buyer in its 
investigation of the Acquired Assets.  Such access shall not include, and Buyer shall not and shall cause 
its Representatives not to, conduct any testing, mining, milling or collection of samples at or on the 
Exploration Properties.  All access and investigation by Buyer or its Representatives shall be conducted 
so as not to interfere unreasonably with the operation of the Exploration Properties by the Sellers.  
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Notwithstanding anything to the contrary contained in this Agreement, Buyer shall indemnify and hold 
Sellers harmless from any and all Liabilities to the extent caused by the Buyer’s or any of its 
Representative’s access, investigation and other activities described in this Section 6.2 or any breach or 
violation of this Section 6.2 by Buyer or any of its Representatives.

(b) From and after the Closing until the date that is twelve (12) months after the 
Closing Date, to the extent permitted by Law, the Buyer agrees to provide the Sellers and their respective 
Representatives (including any liquidating trustee or committee appointed in the Chapter 11 Cases), in 
connection with the administration and closing of the Chapter 11 Cases, the prosecution or settlement of 
or any proceeding or action relating thereto, or the preparation and filing of final Tax returns, with 
reasonable access during normal business hours to the Operating Records and Other Information relating 
to the period preceding the Closing, and to allow the Sellers and their respective Representatives 
(including any liquidating trustee or committee appointed in the Chapter 11 Cases), at such person’s sole 
cost and expense, to make extracts and copies of such books and records during such access. Any such 
access shall be during regular business hours upon reasonable advance notice under the supervision of the 
Buyer's personnel, in such a manner as to maintain confidentiality, and without disruption to the 
operations of the Exploration Properties or the Buyer. The Buyer shall, to the extent permitted by Law, 
give thirty (30) days notice to Seller Representative of the Buyer’s intent to destroy any material portion 
of the Operating Records and Other Information.

6.3 Public Announcements.  Seller Representative and the Buyer shall consult with each 
other before issuing, and provide each other the opportunity to review and comment upon, any press 
release or public announcement of this Agreement and the transactions contemplated hereby, and no Party 
shall issue any such press release or public announcement without the prior written approval of Seller 
Representative and the Buyer, in each case, except as may be required by Law, court process (including 
the filing of this Agreement with the Bankruptcy Court) or obligations pursuant to the rules and 
regulations of, and any listing agreement with, any national securities exchange, on condition that if a 
Party is required to make any such announcement, the disclosing Party shall, promptly before the 
announcement is made, deliver Notice to Seller Representative and Buyer thereof where practicable and 
lawful to do so, and the disclosing Party shall use its commercially reasonable efforts to agree upon the
text of any such announcement with Seller Representative and the Buyer prior to the release of the 
announcement.  The Parties shall cause their respective Affiliates and Representatives to comply with this 
Section 6.3.

6.4 Tax Matters.

(a) Any Transfer Taxes arising out of the transfer of the Acquired Assets pursuant to 
this Agreement shall be borne and paid 50% by the Buyer as Assumed Liabilities and 50% by the Sellers 
as Excluded Liabilities.  The Seller Representative and Buyer shall cooperate to timely prepare and file 
any Tax Returns relating to such Transfer Taxes, including any claim for exemption or exclusion from the 
application or imposition of any Transfer Taxes.  The Buyer and Seller Representative, as required by 
applicable Law, shall file all necessary documentation and returns with respect to such Transfer Taxes 
when due and shall promptly, following the filing thereof, furnish a copy of such return or other filing and 
a copy of a receipt showing payment of any such Transfer Tax to the other Party.  

(b) The Buyer, on the one hand, and Seller Representative, on the other hand, shall 
furnish or cause to be furnished to the other, upon request, as promptly as practicable, such information 
and assistance relating to the Acquired Assets as is reasonably necessary for filing of all Tax Returns 
relating to Tax periods that began prior to the Closing Date, the preparation for any audit by any Tax 
Authority with respect to such periods, and the prosecution or defense of any Proceeding relating to any 
Taxes due with respect to such periods. The obligations of Seller Representative and Buyer pursuant to 
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the immediately preceding sentence with respect to any Tax period shall expire upon the expiration of the 
applicable statute of limitations with respect to such period.

6.5 Regulatory Approvals.

(a) The Buyer and the Sellers shall use their commercially reasonable efforts, and 
shall cause their Affiliates to use their respective commercially reasonable efforts, to (i) promptly obtain 
all Consents of all Governmental Entities that may be, or become, necessary for its execution and delivery 
of, performance of its obligations pursuant to, and consummation of the transactions contemplated by, 
this Agreement, (ii) take all such actions as may be requested by any such Governmental Entity to obtain 
such Consents, (iii) avoid the entry of, or effect the dissolution of, any Order that would otherwise have 
the effect of preventing or materially delaying the consummation of the transactions contemplated by this 
Agreement and (iv) cause all of the conditions to the obligations of the other Parties to consummate the 
transactions contemplated by this Agreement to be met as promptly as practicable and in any event on or 
prior to the Outside Date (to the extent such conditions are within the control or influence of such Party).  
The Parties shall reasonably cooperate in connection with any filings or notifications required in 
connection therewith, and neither the Sellers nor the Buyer nor their respective Affiliates shall take any 
action that would reasonably be expected to have the effect of delaying, impairing or impeding the receipt 
of any required Consents.

(b) Seller Representative and the Buyer shall promptly notify the other of any 
substantive oral or written communication received from any Governmental Entity relating to the matters 
that are the subject of this Agreement, permit the other Party to review in advance any substantive 
communication proposed to be made by such Party to any Governmental Entity and provide the other 
Party with copies of all correspondence, filings or other communications between them or any of their 
Representatives, on the one hand, and any Governmental Entity or members of its staff, on the other hand.  
No Party to this Agreement shall agree to participate in any meeting or discussion with any Governmental 
Entity in respect of any such filings, investigation or other inquiry unless it consults with Seller 
Representative and the Buyer in advance and, to the extent permitted by such Governmental Entity and 
applicable Law, gives the other Party the opportunity to attend and participate in such meeting.  Subject to 
the Confidentiality Agreement, the Parties to this Agreement will coordinate and cooperate fully with 
each other in exchanging such information and providing such assistance as Seller Representative and the 
Buyer may reasonably request in connection with the foregoing or to secure all necessary Consents for the 
Buyer’s ownership and operation of the Acquired Assets after the Closing.

(c) If any Governmental Entity shall seek, or shall have indicated that it may seek, 
the enactment, entry, enforcement or promulgation of any Law restraining or prohibiting the transactions 
contemplated by this Agreement, the Buyer and the Sellers shall use their commercially reasonable efforts 
to resolve any such objections. 

(d) Notwithstanding anything in this Agreement to the contrary, the Buyer 
acknowledges on behalf of itself and its Affiliates and its and their Representatives, successors and 
assigns, that the ownership and operation of the Acquired Assets shall remain in the dominion and control 
of the Sellers until the Closing and that none of the Buyer, any of its Affiliates or its or their respective 
successors or assigns will provide, directly or indirectly, any directions, orders, advice, aid, assistance or 
information to any director, officer or employee of the Sellers, except as specifically contemplated or 
permitted by this Article 6 or as otherwise consented to in writing in advance by Seller Representative.

(e) The Parties shall promptly file and record with each applicable Governmental 
Entity any conveyances, records of transfer, notices of transfer or similar documents (including any notice 
of transfer with the Nevada State Office of the Bureau of Land Management or the Nevada Division of 
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Water Resources) and shall promptly provide to Seller Representative true, correct and complete copies 
of such conveyances, records of transfer, notices of transfer or similar documents.

(f) Notwithstanding anything to the contrary, nothing in this Section 6.5 shall 
require any Seller to provide any guaranty or credit support.

6.6 Further Assurances; Supplements to Schedules.

(a) Following the Cut-Off Date, Seller Representative will promptly notify the Buyer 
if any Seller becomes aware of any Contract relating to the Acquired Assets that should have been 
identified on Schedule 4.13(a)(i) and provide the Buyer a true, correct and complete copy of such 
Contract and any Cure Amount associated with such Contract.  Within five (5) Business Days following 
receipt of such notice and a copy of such Contract, the Buyer shall have the option to include or exclude 
such Contract from the Assumed Contracts included in the Acquired Assets; provided, however, that, to 
the extent such Contract is included in the Assumed Contracts any such disclosed Cure Amounts 
associated with such Contract to be so included in the Assumed Contracts shall be included in the 
definition of Cure Amounts and deemed an Assumed Liability.  Subject to the terms and conditions 
herein provided, following the Closing Date, the Sellers shall execute and deliver to the Buyer such bills 
of sale, endorsements, assignments and other good and sufficient instruments of assignment, transfer and 
conveyance, in form and substance reasonably satisfactory to the Buyer, and take such additional actions 
as the Buyer may reasonably request, to promptly vest in the Buyer all of the Sellers’ right, title and
interest in and to the Acquired Assets, including (i) the prompt transfer of Acquired Permits and (ii) 
causing any subsidiary of a Seller who is a debtor in the Chapter 11 Cases to promptly transfer any 
Acquired Asset to Buyer, in each case without further material out-of-pocket expense or liability to 
Sellers. 

(b) Prior to the Cut-off Date, the Sellers shall have the right from time to time to 
supplement, modify or update the Schedules upon written notice to Buyer with respect to, and solely with 
respect to, Sections 4.4, 4.5, 4.8, 4.10, 4.11, and 4.13(a)(ii).  Upon receipt of any such supplement, 
modification or update that in the reasonable judgment of Buyer would cause the condition set forth in 
Section 7.1(a) to not be satisfied at the Closing, Buyer shall have ten (10) Business Days from the date of 
receipt to object to such supplement, modification or update and, in the event of such an objection, the 
Schedules shall not be deemed to have been supplemented, modified or updated with respect to such 
objected to item; provided, however, that if Buyer fails to so object within the 10-day period or accepts 
any portion of the supplement, modification or update, such supplement, modification or update (or 
portion with respect to which Buyer does not object) shall be deemed to supplement, modify or update the 
Schedules and no Seller shall be deemed to have breached or violated any of its respective 
representations, warranties, covenants or agreements in this Agreement with respect thereto.  

6.7 Nature of Transaction.  The Sellers are selling, and the Buyer is acquiring, the Acquired 
Assets “as is”, “where is” and with all faults, limitations and defects (hidden and apparent) and subject 
only to the representations and warranties contained in Article 4 or otherwise in this Agreement, without 
any other representation or warranty of any nature whatsoever and without any guarantee or warranty 
(whether express or implied) as to their title, quality, merchantability or their fitness for the Buyer’s 
intended use or a particular purpose or any use or purpose whatsoever.  Further, except as set forth in this 
Agreement, neither Sellers nor any director, officer, manager, employee, agent, consultant, or 
Representative of Sellers have made any warranties, representations or guarantees, express, implied or 
statutory, written or oral, respecting the Acquired Assets, any part of the Acquired Assets, the financial 
performance of the Acquired Assets, or the physical condition of the Acquired Assets.  Buyer is an 
informed and sophisticated purchaser, and has engaged expert advisors, experienced in the evaluation and 
purchase of property and assets such as the Acquired Assets as contemplated hereunder.  Buyer has 
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undertaken such investigation and has been provided with and has evaluated such documents and 
information as it has deemed necessary to enable it to make an informed and intelligent decision with 
respect to the execution, delivery and performance of this Agreement.  Buyer further acknowledges that 
the consideration for the Acquired Assets specified in this Agreement has been agreed upon by Sellers 
and Buyer after good-faith arms’-length negotiation in light of Buyer’s agreement to purchase the 
Acquired Assets as is”, “where is” and with all faults, limitations and defects (hidden and apparent).  
Buyer has relied, and shall rely, solely upon its own investigation of all such matters and the 
representations, warranties and covenants contained in Article 4 or otherwise in this Agreement.  
Following the Closing, each of the Parties hereby agrees and acknowledges that (a) the Parties 
hereby disclaim all Liability and responsibility for any representation or warranty (including any 
representation or warranty set forth in Article IV or Article V or any express or implied warranty, 
any warranty as to accuracy or completeness or any warranty as to fitness for a particular 
purposes), omission, agreement, projection, forecast, statement, or information made, 
communicated, or furnished (orally or in writing) to any other Party or its Affiliates or
Representatives (including any opinion, information, projection, or advice that may have been or 
may be provided, directly or indirectly (including on or by access to any online data room), to any 
other Party or its Affiliates or Representatives by any director, officer, manager, employee, agent, 
consultant, or Representative of such Party); (b) no Seller makes any representations or warranties 
to Buyer regarding the probable success, profitability or value of any of the Acquired Assets; and 
(c) no Party shall have any Liability with respect to, and no Party shall be permitted nor shall it 
assert any indemnification claim or Liability with respect to, the foregoing matters, whether 
pursuant to this Agreement, common law, or otherwise.

6.8 Permits Covenant.  Prior to and following Closing, the Parties shall use their 
commercially reasonable efforts to ensure the prompt transfer to the Buyer of all Acquired Permits.   
Notwithstanding anything to the contrary, nothing in this Section 6.8 shall require any Seller to incur or 
become liable for any additional cost, expense or Liability, make any payments, or provide any guaranty 
or credit support.  

6.9 Bankruptcy Matters.

(a) Stalking Horse Bidder Matters.

(i) In the event that (A) this Agreement is terminated pursuant to: (1)
Section 8.1(e)(ii), (2) Section 8.1(f) to the extent, and solely to the extent such termination is the result of, 
a change to the Sale Order or Bid Procedures Order that is requested by Sellers, (3) Section 8.1(g) to the 
extent, and solely to the extent, such termination is the result of Sellers seeking or having sought the entry 
of the applicable order of the Bankruptcy Court (x) dismissing the Bankruptcy Case of any Seller or 
converting it to a case under Chapter 7 of the Bankruptcy Code, or (y) appointing a trustee in any Seller’s 
Bankruptcy Case or an examiner with enlarged powers relating to the operation of the Sellers’ businesses, 
or (4) Section 8.1(h) or (B) the Sellers terminate this Agreement or their obligations hereunder in 
connection with the exercise by Sellers of their fiduciary obligations pursuant to Section 9.16, the Sellers 
shall pay to the Buyer a cash amount equal to $350,000 (the “Break-Up Fee”) and the Expense 
Reimbursement, in cash following the termination of this Agreement pursuant thereto, which Break-Up 
Fee and Expense Reimbursement shall each be treated as joint and several priority administrative claims 
in the Chapter 11 Cases against each Seller.  Notwithstanding this Section 6.9(a), if the Buyer consents to 
serve as the Back-Up Bidder and the Closing occurs under this Agreement as a result of a failure to close 
under a Competing Transaction, then the Sellers shall have no obligation to pay, and the Buyer shall not 
be entitled to receive, the Break-Up Fee or the Expense Reimbursement, and the Parties shall jointly 
instruct the Escrow Agent to deliver the Deposit, together with all accrued investment income thereon, to 
the Sellers in accordance with Section 3.2.  If this Agreement is terminated pursuant to Sections 8.1(e)(ii),
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(f) or (g) (as limited as provided above) or in connection with the exercise by Sellers of their fiduciary 
obligations pursuant to Section 9.16, the Break-Up Fee and Expense Reimbursement shall be paid one (1) 
Business Day following such termination.  If this Agreement is terminated pursuant to Section 8.1(h), the 
Break-Up Fee and Expense Reimbursement shall be paid on the earlier of (A) the consummation of the 
Competing Transaction and (B) sixty (60) calendar days following the conclusion of the auction.    

(ii) The Sellers acknowledge and agree that (A) approval of the Break-Up 
Fee and Expense Reimbursement is an integral part of this Agreement; (B) in the absence of the Sellers’ 
obligation to pay the Break-Up Fee and Expense Reimbursement, the Buyer would not enter into this 
Agreement; (C) entry of the Buyer into this Agreement is necessary for preservation of the Sellers’ estates 
and is beneficial to the Sellers because, in the Sellers’ business judgment, it will enhance the Sellers’ 
ability to maximize the value of their estates; and (D) the Break-Up Fee and Expense Reimbursement are 
reasonable in relation to the Buyer’s efforts and the Buyer’s lost opportunities resulting from the time
spent pursuing such transaction.

(b) Competing Transaction. Other than pursuant to and in compliance with the terms 
and conditions of the Bid Procedures Order, the Sellers shall not, and shall cause their respective 
Affiliates and Representatives not to, directly or indirectly, initiate or solicit the submission of any 
inquiries, proposals or offers or negotiate or enter into any agreements or understandings with any Person 
(other than the Buyer and its Affiliates and Representatives) with respect to any transaction (or series of 
transactions) involving the direct or indirect sale, transfer or other disposition of the Acquired Assets or 
any other transaction that could impede or preclude the transactions contemplated under this Agreement 
being consummated with the Buyer or any of its Affiliates (each, a “Competing Transaction”) or accept 
an offer or proposal from any Person (other than the Buyer and its Affiliates, agents and Representatives) 
with respect to a Competing Transaction; provided, however, that any request for a consent to assignment 
of an Acquired Asset shall not constitute, or be included in the definition of, a Competing Transaction.  

(c) Compliance.

(i) The Sellers shall, and the Sellers shall cause all of their Affiliates and 
Representatives to, comply with all of the obligations of the Sellers under the Bid Procedures Order and 
the Sale Order (after the entry of such Order by the Bankruptcy Court).

(ii) The Sellers shall use commercially reasonable efforts to comply with all 
requirements under the Bankruptcy Code and Bankruptcy Rules in connection with obtaining approval of 
the transactions contemplated by this Agreement.  The Sellers shall serve on all required Persons in the 
Chapter 11 Cases, including (A) all Persons who are known to possess or assert a Claim or Lien against 
or interest in any of the Acquired Assets, (B) the IRS, (C) all applicable state attorneys general, and local 
Government Entities, (D) all applicable state and local Government Entities with taxing authority, (E) all 
other Persons required by any order of the Bankruptcy Court, (F) all parties to Assumed Contracts, and 
(G) any other Persons that the Buyer reasonably may request, any notice of the sale motion, the Sale 
Hearing, the Bid Procedures Order, the Sale Order, and all objection deadlines in accordance with all 
applicable Bankruptcy Rules, the Bid Procedures Order, and any applicable local rules of the Bankruptcy 
Court.

(iii) As provided in the Bid Procedures Order, the Sellers shall move to 
assume and assign to the Buyer the Assumed Contracts that are executory contracts capable of being 
assumed pursuant to section 365 of the Bankruptcy Code and shall provide notice thereof to (A) all 
counterparties to such contracts, (B) any third party beneficiary to such contracts as requested by the 
Buyer (which third party beneficiaries shall be identified by the Sellers using their commercially 
reasonable efforts), (C) any other Person that the Buyer reasonably requests, and (D) any other Person as 
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may be required by applicable Bankruptcy Rules, the Bid Procedures Order, and any applicable local 
rules of the Bankruptcy Court and any other Person reasonably requested by the Buyer.  The Sellers have 
the right to reject any Contract that is not an Assumed Contract in accordance with the Bankruptcy Code.  

(iv) The Buyer shall pay the Cure Amounts set forth on Schedule 4.13(c) (as 
may be supplemented or modified in accordance with Sections 2.5 and 6.6) in the time and manner 
specified by the Sale Order and, if applicable, in accordance with the terms of the Assumed Contract to 
which such Cure Amount relates. 

(v) Buyer shall use commercially reasonable efforts to assist Sellers with 
demonstrating that the “adequate assurance of future performance” standard of section 365 of the 
Bankruptcy Code is met in order for Sellers to assign, and for Buyer to assume, the Assumed Contracts.

(d) In the event the Sale Order is appealed, the Buyer and the Sellers shall use their 
respective commercially reasonable efforts to defend such appeal at their own cost and expense.

(e) The Sellers further covenant and agree that the terms of any plan of 
reorganization or liquidation, or any order of dismissal, submitted to the Bankruptcy Court by the Sellers 
shall not conflict with, supersede, abrogate, nullify or restrict the terms of this Agreement, or in any way 
prevent or interfere with the consummation or performance of the transactions contemplated by this 
Agreement.

ARTICLE 7
CONDITIONS TO OBLIGATIONS OF THE PARTIES

7.1 Conditions Precedent to Obligations of the Buyer.  The obligation of the Buyer to 
consummate the transactions contemplated by this Agreement is subject to the satisfaction (or waiver by 
the Buyer in the Buyer’s sole discretion) at or prior to the Closing Date of each of the following 
conditions:

(a) Each of the representations and warranties of the Sellers contained in this 
Agreement that is qualified by materiality or material adverse effect shall be true and correct at and as of 
the Effective Date and at and as of the Closing Date as though such representations and warranties were 
made at and as of such date (except for representations and warranties that are as of a different date or 
period, which shall be true and correct as of such other date or period) and (ii) each of the other 
representations and warranties of the Sellers contained in this Agreement shall be true and correct in all 
material respects at and as of the Effective Date and at and as of the Closing Date as though such 
representations and warranties were made at and as of such date (except for representations and 
warranties that are as of a different date or period, which shall be true and correct in all material respects 
as of such other date or period). 

(b) The Sellers shall have performed, in all material respects, all obligations and 
agreements contained in this Agreement required to be performed by them on or prior to the Closing 
Date.

(c) There shall be no Law that prohibits the transactions contemplated by this 
Agreement.  

(d) The Bankruptcy Court shall have entered the Bid Procedures Order and the Sale 
Order, in substantially the forms attached hereto as Exhibit B and Exhibit C, and, as of the Closing Date 
the Bid Procedures Order and Sale Order shall be in full force and effect and shall not have been reversed, 
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vacated, or stayed, and shall not have been amended, supplemented, or otherwise modified in any 
material respect without the prior written consent of the Buyer.

(e) The Sale Order shall be non-appealable and not otherwise subject to review, 
reversal, modification or amendment, by appeal or writ of certiorari.  Notwithstanding anything herein to 
the contrary, the Parties may, in their sole and absolute discretion, complete the transactions contemplated 
by this Agreement prior to the Sale Order becoming a final non-appealable order of the Bankruptcy 
Court, but only to the extent the Sale Order provides that the Buyer is a “Good Faith Purchaser” pursuant 
to 363(m) of the Bankruptcy Code and is entitled to all of the protections afforded to such purchasers by 
that section.

(f) Since the date of the Agreement, no Material Adverse Effect shall have occurred. 

(g) The Assumed Contracts shall have been assumed by the Sellers and assigned to 
the Buyer pursuant to sections 365(a) and 365(f) of the Bankruptcy Code.

7.2 Conditions Precedent to the Obligations of the Sellers.  The obligation of the Sellers to 
consummate the transactions contemplated by this Agreement is subject to the satisfaction (or waiver by 
Seller Representative in its sole discretion) at or prior to the Closing Date of each of the following 
conditions:

(a) Each of the representations and warranties of the Buyer contained in this 
Agreement that is qualified by materiality or material adverse effect shall be true and correct at and as of 
the Effective Date and at and as of the Closing Date as though such representations and warranties were 
made at and as of such date (except for representations and warranties that are as of a different date or 
period, which shall be true and correct as of such other date or period) and (ii) each of the other 
representations and warranties of the Buyer contained in this Agreement shall be true and correct in all 
material respects at and as of the Effective Date and at and as of the Closing Date as though such 
representations and warranties were made at and as of such date (except for representations and 
warranties that are as of a different date or period, which shall be true and correct in all material respects 
as of such other date or period).

(b) The Buyer shall have performed, in all material respects, all obligations and 
agreements contained in this Agreement required to be performed by it on or prior to the Closing Date.

(c) There shall be no Law that prohibits the transactions contemplated by this 
Agreement.

(d) The Bankruptcy Court shall have entered the Bid Procedures Order and the Sale 
Order, in substantially the forms attached hereto as Exhibit B and Exhibit C, and, as of the Closing Date 
the Bid Procedures Order and Sale Order shall be in full force and effect and shall not have been reversed, 
vacated, or stayed, and shall not have been amended, supplemented, or otherwise modified in any 
material respect without the prior written consent of the Sellers.

ARTICLE 8
TERMINATION

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

(a) by written agreement of Seller Representative and the Buyer; 
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(b) by Seller Representative or the Buyer, if the Closing does not occur on or before 
[July 31, 2015] (the “Outside Date”); provided, however, that the failure of the Closing to occur on or 
prior to the Outside Date is not a result of or caused by the terminating party’s breach of any of its 
representations and warranties contained in this Agreement and such terminating party has not failed in 
any respect to perform any of its material obligations hereunder; provided further that if at the Outside 
Date any Consent or Filing with any Governmental Entity remains outstanding and all conditions to 
closing have been satisfied (other than Section 7.1(a) or Section 7.1(b) to the extent related to such 
Consent or Filing and those conditions that by their terms are to be satisfied at Closing), the Outside Date 
shall automatically be extended for an additional thirty (30) days. 

(c) by Seller Representative or the Buyer, if there shall be any Law that makes 
consummation of the transactions contemplated hereby illegal or otherwise prohibited, or if any Order 
permanently restraining, prohibiting or enjoining the Buyer or the Sellers from consummating the 
transactions contemplated hereby is entered and such Order shall become final;

(d) by Seller Representative, if (i) any condition set forth in Section 7.2 shall have 
become incapable of fulfillment, other than as a result of a breach by any Seller of any covenant or 
agreement contained in this Agreement, and such condition is not waived by the Seller Representative or 
(ii) there has been a material violation or breach by the Buyer of any covenant, agreement, representation 
or warranty contained in this Agreement, in each of clause (i) and (ii), which failure, violation or breach 
(A) would cause any of the conditions set forth in Section 7.2(a) or Section 7.2(b) not to be satisfied and 
(B)(1) has not been cured within ten (10) Business Days following the delivery of written notice of such 
violation or breach or (2) is not capable of being cured within a ten (10) Business Day period; provided
that the Sellers are not then in breach of this Agreement so as to cause any of the conditions set forth in 
Section 7.1(a) or Section 7.1(b) not to be satisfied;

(e) by the Buyer, if (i) any condition set forth in Section 7.1 shall have become 
incapable of fulfillment, other than as a result of a breach by the Buyer of any covenant or agreement 
contained in this Agreement, and such condition is not waived by the Buyer or (ii) there has been a 
material violation or breach by the Sellers of any covenant, agreement, representation or warranty 
contained in this Agreement, in each of clause (i) and (ii), which failure, violation or breach (A) would 
cause any of the conditions set forth in Section 7.1(a) or Section 7.1(b) not to be satisfied and (B)(1) has 
not been cured within ten (10) Business Days following the delivery of written notice of such violation or 
breach or (2) is not capable of being cured within a ten (10) Business Day period; provided that the Buyer 
is not then in breach of this Agreement so as to cause any of the conditions set forth in Section 7.2(a) or 
Section 7.2(b) not to be satisfied. 

(f) by the Buyer, if the Sale Order or Bid Procedures Order, once entered, is changed 
in a manner that is adverse to the Buyer without the consent of the Buyer in its sole discretion; 

(g) by the Buyer, if any Seller seeks to have the Bankruptcy Court enter an order
dismissing the Bankruptcy Case of any Seller or converting it to a case under Chapter 7 of the Bankruptcy 
Code, or if the Bankruptcy Court enters an order dismissing the Bankruptcy Case of any Seller or 
converting the Bankruptcy Case of any Seller to a case under Chapter 7 of the Bankruptcy Code, or 
appoints a trustee in any Seller’s Bankruptcy Case or an examiner with enlarged powers relating to the 
operation of the Sellers’ businesses, and such dismissal, conversion or appointment is not reversed or 
vacated within three business days after the entry thereof; or

(h) automatically, without further action by any Party, if (a) the Bankruptcy Court 
shall enter an Order approving a Competing Transaction, or (b) the Buyer is not designated as the 
Successful Bidder; provided, however, that if the auction is held pursuant to the Bid Procedures, and the 
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Buyer is designated, and consents in its sole discretion to serving, as the Back-Up Bidder (as such term is 
defined in the Bid Procedures), then this Agreement shall not terminate pursuant to this Section 8.1(h)
until the earlier of (i) the consummation of the Competing Transaction; and (ii) sixty (60) calendar days 
following the conclusion of the auction.  

8.2 Consequences of Termination.  In the event of any termination of this Agreement by any 
Party pursuant to Section 8.1 (other than Section 8.1(h)), written Notice thereof shall be given by the 
terminating Party to the other Party, specifying the provision hereof pursuant to which such termination is 
made, this Agreement shall thereupon terminate and become void and of no further force and effect (other 
than the obligation of (a) the Sellers to pay the Break-Up Fee and Expense Reimbursement pursuant to 
Section 6.9(a), Article 9 and any related definitional provisions in Article 1, and (b) the obligation of the 
Parties to cause the release of the Deposit and payment of the Deposit (including the obligation that the 
Parties jointly instruct the Escrow Agent) pursuant to Section 3.4 and (c) the last sentence of Section 
6.2(a), which obligations shall survive any such termination), and the transactions contemplated hereby 
shall be abandoned without further action of the Parties, except that such termination shall not relieve any 
Party of any Liability for any prior breach of this Agreement.  Notwithstanding anything to the contrary 
contained herein, no termination of this Agreement by any Party shall terminate or effect the 
Confidentiality Agreement, which shall survive any such termination.

ARTICLE 9
MISCELLANEOUS

9.1 Expenses.  Except as set forth in this Agreement and the Bid Procedures Order and 
whether or not the transactions contemplated hereby are consummated, each Party shall bear all costs and 
expenses incurred or to be incurred by such Party in connection with this Agreement and the 
consummation of the transactions contemplated hereby.  

9.2 Assignment.  Neither this Agreement nor any of the rights or obligations hereunder may 
be assigned by the Sellers without the prior written consent of the Buyer, or by the Buyer without the 
prior written consent of the Sellers; provided, however, that the Buyer may assign this Agreement to any 
of its Affiliates without the prior written consent of Seller Representative as long as the Buyer remains 
responsible to the Sellers for all obligations, indemnities and Liabilities due to the Sellers under this 
Agreement.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the 
Parties and their respective successors and permitted assigns.

9.3 Parties in Interest.  This Agreement shall be binding upon and inure solely to the benefit 
of the Buyer and the Sellers, and nothing in this Agreement, express or implied, is intended to or shall 
confer upon any other Person any rights, benefits or remedies of any nature whatsoever under or by 
reason of this Agreement, except as expressly set forth herein.

9.4 Notices.  All notices, demands, requests, consents, approvals or other communications 
(collectively, “Notices”) required or permitted to be given hereunder or that are given with respect to this 
Agreement shall be in writing and shall be deemed given on the date personally served, delivered by a 
nationally recognized overnight delivery service with charges prepaid, or transmitted by hand delivery, or 
facsimile or electronic mail with confirmation of receipt, addressed as set forth below, or to such other 
address as such Party shall have specified most recently by Notice; provided, that if delivered or 
transmitted on a day other than a Business Day or after 5:00 p.m., New York time, Notice shall be 
deemed given on the next Business Day.  

If to any Seller, to Seller Representative:
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Allied Nevada Gold Corp.
9790 Gateway Drive, Suite 200
Reno, NV, 89521
Facsimile: (775) 358-4458
Attention: Stephen Jones, Executive Vice President and Chief Financial Officer
Email: Steve.Jones@AlliedNevada.com

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

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, New York 10036-6745
Facsimile: (212) 872-1002
Attention: Philip C. Dublin and Daniel I. Fisher
Email: pdublin@akingump.com and dfisher@akingump.com

If to the Buyer:

Clover Nevada LLC
C/o Elko Mining Group LLC
805 Railroad Street, Suite 204
Elko, Nevada 89801
Attn: Chief Operating Officer
Facsimile: +1 (775) 623-5767

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

Waterton Precious Metals Fund II Cayman, LP
C/o Waterton Global Resource Management, Inc. 
199 Bay Street, Suite 5050
Toronto, ON M5L 1E2
Attn : Chief Financial Officer and General Counsel
Facsimile : +1 (416) 504-3200

Rejection of or refusal to accept any Notice, or the inability to deliver any Notice because of changed 
address of which no Notice was given, shall be deemed to be receipt of the Notice as of the date of such 
rejection, refusal or inability to deliver.

9.5 Choice of Law; Jurisdiction and Venue.  This Agreement shall be construed and 
interpreted, and the rights of the Parties shall be determined, in accordance with the Laws of the State of 
Delaware, without giving effect to any provision thereof that would require the application of the 
substantive Laws of any other jurisdiction and, to the extent applicable, the Bankruptcy Code.  With the 
exception of any appeals, (i) the Bankruptcy Court shall retain exclusive jurisdiction to enforce the terms 
of this Agreement and to decide any Claims or disputes that may arise or result from, or be connected
with, this Agreement, any breach or default hereunder, or the transactions contemplated hereby, and (ii) 
any and all proceedings related to the foregoing shall be filed and maintained only in the Bankruptcy 
Court, and the parties hereby consent to and submit to the jurisdiction and venue of the Bankruptcy Court 
and shall receive notices at such locations as indicated.

9.6 Entire Agreement; Amendments and Waivers.  This Agreement and all agreements 
entered into pursuant hereto and all certificates and instruments delivered pursuant hereto and thereto, 
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including the Confidentiality Agreement, constitute the entire agreement among the Parties pertaining to 
the subject matter hereof and supersede all prior agreements, understandings, negotiations and 
discussions, whether oral or written, of the Parties.  This Agreement may be amended, supplemented or 
modified, and any of the terms, covenants, representations, warranties or conditions may be waived, only 
by a written instrument executed by Seller Representative and the Buyer, or in the case of a waiver, by the 
Party waiving compliance; provided, however, that Seller Representative may agree with the Buyer to 
amend this Agreement so long as such amendment does not disproportionately materially adversely affect 
any Seller.  No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a 
waiver of any other provision hereof (whether or not similar), and no such waiver shall constitute a 
continuing waiver unless otherwise expressly provided.

9.7 Schedules.  All Schedules annexed hereto or referred to herein are hereby incorporated in 
and made a part of this Agreement as if set forth in full herein. Disclosure of any item on any Schedule 
shall not constitute an admission or indication that such item or matter is material, would have a Material 
Adverse Effect or is required to be disclosed.  If any Schedule discloses an item or information in such a 
way as to make its relevance to the disclosure required by another Schedule readily apparent, the matter 
shall be deemed to have been disclosed in such other Schedule, notwithstanding the omission of an 
appropriate cross-reference to such other Schedule.  

9.8 Counterparts; Facsimile and Electronic Signatures.  This Agreement may be executed in 
two or more counterparts, each of which shall be deemed an original, and all of which together shall 
constitute one and the same instrument.  Counterparts to this Agreement may be delivered via facsimile or 
electronic mail.  In proving this Agreement, it shall not be necessary to produce or account for more than 
one such counterpart signed by the Party against whom enforcement is sought.

9.9 Retention of Deposit Not Penalty.  Retention of the Deposit by the Sellers (if permitted 
pursuant to Section 3.3(b)) represents agreed full liquidated damages that is a reasonable approximation 
of the actual damages that the Sellers would suffer for such failure in consummating the transactions 
contemplated by this Agreement described in Section 3.3(b) and does not represent either a penalty or 
compensation for the transaction costs of the transactions contemplated by this Agreement.

9.10 Severability.  The invalidity or unenforceability of any provision of this Agreement shall 
not affect the validity or enforceability of any other provisions of this Agreement.  In the event that any of 
the provisions of this Agreement shall be held by a court or other tribunal of competent jurisdiction to be 
illegal, invalid or unenforceable, such provisions shall be limited or eliminated only to the minimum 
extent necessary so that this Agreement shall otherwise remain in full force and effect.

9.11 WAIVER OF RIGHT TO TRIAL BY JURY.  THE PARTIES HEREBY WAIVE TO 
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT THEY MAY HAVE 
TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING DIRECTLY OR INDIRECTLY 
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER 
THEORY).

9.12 NO CONSEQUENTIAL DAMAGES. IN NO EVENT SHALL ANY PARTY BE 
LIABLE UNDER OR IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT FOR ANY INDIRECT, CONSEQUENTIAL, SPECIAL, PUNITIVE, EXEMPLARY OR 
INCIDENTAL DAMAGES OF ANY OTHER PARTY OR ITS AFFILIATES, WHETHER BASED IN 
CONTRACT, TORT (INCLUDING NEGLIGENCE OR STRICT LIABILITY), WARRANTY OR 
OTHERWISE, AND ALL SUCH INDIRECT, CONSEQUENTIAL, SPECIAL, PUNITIVE, 
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EXEMPLARY AND INCIDENTAL DAMAGES ARE HEREBY UNCONDITIONALLY AND 
IRREVOCABLY WAIVED, RELEASED AND DISCHARGED.

9.13 Survival.  Each and every representation, warranty, covenant, and agreement contained in 
this Agreement or in any instrument delivered pursuant to this Agreement shall expire and be of no 
further force and effect as of the Closing and no Party shall thereafter have any liability whatsoever with 
respect thereto; provided, however, that the covenants contained in this Agreement that by their terms are 
to be performed (in whole or in part) by the Parties following the Closing shall survive in accordance with 
their respective terms.  Following the Closing Date with respect to the representations, warranties, and 
agreements contained in this Agreement or in any instrument delivered pursuant to this Agreement and, 
with respect to the covenants contained in this Agreement or in any instrument delivered pursuant to this 
Agreement, following the applicable survival date of such covenant, such representation, warranty, 
covenant, and agreement contained in this Agreement or in any instrument delivered pursuant to this 
Agreement shall terminate and be of no further force or effect and no Party shall have any liability with 
respect thereto.  

9.14 Non-Recourse.  All Claims or causes of action (whether in contract or in tort, in law or in 
equity) that may be based upon, arise out of or relate to this Agreement or any other document, certificate 
or instrument delivered pursuant hereto, or the negotiation, execution, performance or non-performance 
of this Agreement or any other document, certificate or instrument delivered pursuant hereto (including 
any representation or warranty made in or in connection with this Agreement or any other document, 
certificate or instrument delivered pursuant hereto or as an inducement to enter into this Agreement and 
the other documents delivered pursuant hereto) may be made only against the Person or Persons that are 
expressly identified as parties hereto or thereto.  In no event shall any Party, or party to the other 
documents delivered pursuant hereto, have any shared or vicarious liability for the actions or omissions of 
any other Person.  No Person who is not a named party to this Agreement or the other documents 
delivered pursuant hereto, including any past, present or future director, manager, officer, employee, 
incorporator, member, partner, equity holder, Affiliate, agent, attorney or Representative of any Party 
(“Non-Party Affiliates”), shall have any liability (whether in contract or in tort, in law or in equity, or 
based upon any theory that seeks to impose liability of an entity party against its owners or affiliates) for 
any obligations or liabilities arising under, in connection with or related to this Agreement or any other 
document, certificate or instrument delivered pursuant hereto or for any claim based on, in respect of, or 
by reason of this Agreement or any other document, certificate or instrument delivered pursuant hereto or 
its negotiation or execution; and each party hereto or thereto waives and releases all such liabilities, 
Claims and obligations against any such Non-Party Affiliates.  The Parties acknowledge and agree that 
the Non-Party Affiliates are intended third-party beneficiaries of this Section 9.14.

9.15 Seller Representative.

(a) Seller Representative is hereby appointed by each Seller (and its successors and 
assigns) as agent and attorney-in-fact with full power of substitution for such party, for and on behalf of 
such party, as the party authorized to: (i) enter into and perform its and the Sellers’ obligations under the 
Deposit Escrow Agreement; (ii) to negotiate, defend, dispute, contest, assert, compromise and settle all 
claims and matters arising under this Agreement and to release all or any portion of the Deposit pursuant 
to this Agreement; (iii) agree to, enter into settlements and compromises of, and demand arbitration and 
comply with orders of courts and awards of arbitrators with respect to such claims and matters, and to 
take all actions necessary or appropriate in the reasonable judgment of Seller Representative for the
accomplishment of the foregoing; (iv) initiate or refrain from initiating or dispute or refrain from 
disputing any claim for indemnification or other claim under this Agreement; (v) take any other action 
expressly delegated to Seller Representative under the other terms of this Agreement; (vi) consent to and 
execute any amendment, waiver or consent of or under this Agreement or the Deposit Escrow Agreement; 
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and (vii) give and receive notices and communications to or from the Sellers relating to the transactions 
contemplated by this Agreement and the other documents delivered in connection with or pursuant to this 
Agreement, in each case without having to seek or obtain the consent of the Sellers.  

(b) Seller Representative shall not be liable to the Sellers for any act done or omitted 
hereunder as Seller Representative while acting in good faith and in the exercise of reasonable judgment.  
The Sellers shall indemnify Seller Representative and hold Seller Representative harmless against any 
loss, liability or expense incurred without negligence, bad faith or willful misconduct on the part of Seller 
Representative and arising out of or in connection with the acceptance or administration of Seller 
Representative’s duties under this Agreement, including the reasonable fees and expenses of any legal 
counsel retained by Seller Representative.  This right of indemnification shall survive the termination of 
this Agreement.  Any Person dealing with Seller Representative, including the Buyer and the Escrow 
Agent, is entitled to rely on the actions taken by, and consents, instructions and approvals given by, Seller 
Representative without the need for further investigation or confirmation and notwithstanding any 
knowledge of the relying Person.  Each such Person is hereby released from any liability for any acts or 
omissions by such Person or any of their Affiliates or their respective Representatives in reliance on any 
action, consent, instruction or approval of Seller Representative.

(c) If Seller Representative becomes unable or unwilling to serve as an agent, such 
other Person or Persons as may be designated by the Sellers, with concurrent notice to the Buyer, shall 
succeed such Person as Seller Representative.  If Seller Representative should at any time become 
unwilling to serve as Seller Representative, Seller Representative promptly shall so notify the Sellers and 
the Buyer in writing, and shall bear no liability of any kind or nature whatsoever as a consequence of such 
determination.  In addition, at any time as determined in the sole discretion of Seller Representative, 
Seller Representative may decline to take any action, make any determination, or otherwise bear any 
expense without having first obtained the approval or consent of the Sellers.

9.16 Sellers’ Fiduciary Obligations.  Notwithstanding anything to the contrary herein, nothing 
in this Agreement shall require any of the Sellers, their Affiliates, or any of their respective directors or 
officers (in such person’s capacity as a director or officer) to take any action, or to refrain from taking any 
action, in each case, prior to the filing of the Successful Bidder Notice, to the extent that taking such 
action or refraining from taking such action would, as determined by the Sellers, in good faith after 
consultation with outside counsel and after consultation with Sellers’ financial advisors, constitute or 
result in a breach of such person’s fiduciary obligations to the Seller’s creditors or other parties under 
applicable Law.  

9.17 Bulk Sales Laws.  Buyer hereby waives compliance by the Sellers and the Sellers hereby 
waive compliance by Buyer with the provisions of the “bulk sales”, “bulk transfer” or similar laws of any 
jurisdiction other than any laws which would exempt any of the transactions contemplated by this 
Agreement from any Tax liability which would be imposed but for such compliance. 

[Signatures Follow]
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly 
authorized officers of the Sellers, Seller Representative and the Buyer as of the date first above 
written.

SELLERS:

SELLER REPRESENTATIVE:
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BUYER:
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

) Chapter 11
In re: )

) Case No. 15-10503 (MFW)
Allied Nevada Gold Corp., et al.,1 )

) Jointly Administered
)

Debtors. ) Objection Deadline: April 14, 2015 at 4:00 p.m. 
) (prevailing ET) (Bidding Procedures)
) Hearing Date:  April 21, 2015 at 3:00 p.m.
)
)
)
)
)

(prevailing ET) (Bidding Procedures)

Objection Deadline:  June 11, 2015 at 4:00 p.m. 
(prevailing ET) (Sale)
Hearing Date:  June 18, 2015 at 10:30 a.m. 
(prevailing ET) (Sale) (Proposed)

DECLARATION OF BARAK KLEIN IN SUPPORT
OF DEBTORS’ MOTION FOR ORDERS (I)(A) AUTHORIZING 

SELLING DEBTORS’ ENTRY INTO THE STALKING HORSE PURCHASE 
AGREEMENT FOR THE SALE OF THE SELLING DEBTORS’ EXPLORATION 

PROPERTIES AND RELATED ASSETS, (B) APPROVING BIDDING PROCEDURES 
AND BID PROTECTIONS, (C) SCHEDULING A HEARING TO CONSIDER 

APPROVAL OF THE SALE OF ASSETS, (D) APPROVING FORM AND MANNER 
OF NOTICE OF SALE, AND (E) GRANTING RELATED RELIEF; AND (II)(A) 

AUTHORIZING AND APPROVING SALE OF THE SELLING DEBTORS’ ASSETS 
FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS, AND ENCUMBRANCES, (B)

AUTHORIZING THE ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY 
CONTRACTS AND UNEXPIRED LEASES, AND (C) GRANTING RELATED RELIEF

I, Barak Klein, declare the following is true and correct to the best of my knowledge:

1. I am a Managing Director at Moelis & Company LLC (“Moelis”), the proposed 

financial advisor for Allied Nevada Gold Corp. (“ANV”) and its affiliated debtors and debtors in 

1 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.
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possession (collectively, the “Debtors”) in the above-captioned cases under chapter 11 of title 11

of the United States Code (the “Bankruptcy Code”).  Moelis was engaged by the Debtors in 

January 2015 to serve as the Debtors’ financial advisor in connection with a potential

restructuring of the Debtors.  Over the course of the last several months, Moelis has become 

familiar with the Debtors’ business, finances, capital structure and operations.

A. Qualifications 

2. I have more than 15 years of investment banking and asset management 

experience.  I have led complex bankruptcies and reorganizations across a broad spectrum of 

industries in a variety of capacities. In particular, I have provided services to debtors and other 

constituencies in numerous restructurings, including, among others, Revel AC Inc., AMF Bowling 

Worldwide, Inc., Catalyst Paper Corp., Chemtura Corp., General Growth Properties Inc., ION 

Media Networks, Inc., Lear Corp., Sino-Forest Corporation and Yellow Media Ltd.

3. Prior to joining Moelis, I was a member of the CR Intrinsic-General Distressed 

Group of SAC Capital Advisors, where my primary responsibilities included investing in work-

out and special situations.  I have also served as a senior vice president at Jefferies Asset 

Management and, prior to that role, I served as a vice president in the Restructuring & 

Recapitalization Group at Jefferies & Company.  I began my career in the Financial 

Restructuring Group at Houlihan, Lokey, Howard & Zukin.

4. I submit this declaration in support of the Debtors’ Motion for Orders (I)(A) 

Authorizing Selling Debtors’ Entry into the Stalking Horse Purchase Agreement for the Sale of 

the Selling Debtors’ Exploration Properties and Related Assets, (B) Approving Bidding 

Procedures and Bid Protections, (C) Scheduling a Hearing to Consider Approval of the Sale of 

Assets, (D) Approving Form and Manner of Notice of Sale, and (E) Granting Related Relief; and 

(II)(A) Authorizing and Approving the Sale of the Selling Debtors’ Assets Free and Clear of 
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Liens, Claims, Interests and Encumbrances, (B) Authorizing the Assumption and Assignment of 

Certain Executory Contracts and Unexpired Leases, and (C) Granting Related Relief (the 

“Motion”).2

5. I have been one of the principal engagement personnel working on Moelis’s 

engagement with the Debtors since January 2015. I have been closely involved with the 

Debtors’ sale efforts with respect to the Exploration Properties.  In doing so, I worked with the 

Debtors’ management team, outside counsel and other advisors.  

B. Background on the Exploration Properties and the Debtors’ Capital Needs

6. As described in detail in the Motion, the Selling Debtors maintain a portfolio of 

75 exploration properties that were acquired from Vista Gold Corp. and Carl and Janet Pescio 

(the “Exploration Properties”).  The Debtors generate substantially all of their operating revenue 

from their operations at the Hycroft Mine, their only operating mine, and do not conduct any 

operations on the Exploration Properties.  

7. As described in more detail in the Declaration of Stephen M. Jones in Support of 

Chapter 11 Petitions and Various First Day Applications and Motions [Docket No. 16], prior to 

the Petition Date, the Debtors, with the assistance of Moelis and their other advisors, negotiated 

and documented the terms of an overall restructuring pursuant to a restructuring support 

agreement (the “RSA”) with certain holders of the Debtors’ unsecured notes and certain secured 

lenders. I believe that the consensual restructuring contemplated by the RSA is value-

maximizing and is in the best interests of the Debtors, their estates and all stakeholders.  

8. As part of their obligations under the RSA, the Debtors must satisfy $25 million

of their prepetition secured debt in cash.  The proposed sale of the Exploration Properties and 

2 Capitalized terms used herein but not otherwise defined shall have the meaning ascribed to such terms in the
Motion.  
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certain related assets (the “Acquired Assets”) pursuant to the terms of the Stalking Horse 

Purchase Agreement will generate, at a minimum, a significant share of the cash that the Debtors 

need to satisfy their obligations under the RSA and consummate a consensual restructuring.

C. The Debtors’ Marketing Efforts for the Acquired Assets

9. Since 2012, the Debtors have been exploring strategic options to monetize their 

portfolio of exploration properties, both to provide liquidity and eliminate the cost of maintaining 

nonessential property.  In connection therewith, the Debtors approached a variety of potential 

purchasers, including small and large mining and exploration companies and strategic investors, 

to gauge their interest in the purchase or lease of some or all of the Debtors’ exploration 

properties.  Pursuant to this process, over twenty-five potential purchasers signed non-disclosure 

agreements with the Debtors and conducted diligence on the Debtors’ portfolio of exploration 

properties.  Prior to the Petition Date, the Debtors sold or leased certain of their exploration 

properties but were unable to monetize the Acquired Assets, which represent the vast majority of 

the Debtors’ exploration property portfolio. In November 2014, the Stalking Horse Bidder 

expressed an interest in purchasing the Acquired Assets. Significantly, the Stalking Horse 

Bidder offered cash consideration for the Acquired Assets while other prospective purchasers

offered the Debtors non-cash consideration such as an equity stake in a joint venture based on 

monetizing the Acquired Assets.

D. Negotiation of the Stalking Horse Bid and the Bid Protections

10. The Debtors and the Stalking Horse Bidder, and their respective advisors, have 

engaged in extensive, arm’s-length negotiations on the terms of the proposed Stalking Horse 

Purchase Agreement and Bidding Procedures.  These negotiations included extensive business 

discussions between the Debtors and the Stalking Horse Bidder, including both telephone calls 

and in-person meetings between and among senior management, the parties’ legal teams, and the 
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parties’ other advisors, which negotiations culminated on March 31, 2015, when the Selling 

Debtors and the Stalking Horse Bidder agreed to the terms of the Stalking Horse Purchase 

Agreement.

11. In connection with the negotiation of the Stalking Horse Purchase Agreement and 

Bidding Procedures, the Debtors consulted with key creditor constituencies, including the DIP 

Lenders, DIP Agent and Noteholder Ad Hoc Group and the Secured Lenders.

E. Benefits of the Sale, the Stalking Horse Purchase Agreement and the Bidding 
Procedures

12. I believe that a sale of the Acquired Assets is in the best interests of the Debtors 

and their estates because the Debtors are not able to commit the time and capital to effectively 

monetize the Exploration Properties through their own operations. Significantly, the proceeds 

generated by the proposed sale will allow the Debtors to satisfy, in whole or in part, an 

obligation under the RSA, which I believe is a value-maximizing restructuring transaction.

Further, I believe that the sale process contemplated by the Stalking Horse Purchase Agreement 

is the best path for the Selling Debtors to maximize their return for the Acquired Assets because 

(i) the Stalking Horse Purchase Agreement represents a significant commitment of capital and 

effectively sets a floor against which the Debtors can measure other prospective bids and (ii) the 

Bidding Procedures contemplated by the Stalking Horse Purchase Agreement are designed to 

maximize the ultimate purchase price through a competitive bidding process.  

13. I also believe that the Break-Up Fee and Expense Reimbursement (i) were 

necessary to induce the Stalking Horse Bidder to negotiate and agree to the terms of the Stalking 

Horse Purchase Agreement and commit significant capital through at least the conclusion of the 

Auction, without any assurance that the Debtors’ marketing efforts will not ultimately yield a 

higher or better offer and (ii) are in-line with bid protections offered in comparable transactions.  
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Specifically, I believe that the Stalking Horse Bidder has conferred a substantial benefit on the 

Debtors’ estates by negotiating and agreeing to the terms of the Stalking Horse Purchase 

Agreement and effectively setting a floor on the purchase price for the Acquired Assets.  

14. Following the approval of the Bidding Procedures, the Debtors, with the aid of 

Moelis, will continue to market the Acquired Assets to potential buyers.  In this way, the 

Debtors, with the assistance of Moelis, intend to maximize the number of participants that may 

participate as bidders at the Auction and thereby maximize the value to be achieved from the 

Sale.

F. Conclusion

15. Based upon the foregoing and the facts and circumstances of these cases, I believe 

that the Stalking Horse Purchase Agreement and the Bidding Process contemplated thereby are 

in the best interests of the Debtors’ estates.
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 
and correct to the best of my knowledge and belief.

Executed on March 31, 2015 /s/ Barak Klein
Barak Klein
Managing Director
Moelis & Company
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