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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

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

Debtors. Jointly Administered

Re. Docket Nos. 931, 1024 & 1060

N N N N N N N N

NOTICE OF FILING OF SECOND AMENDED PLAN SUPPLEMENT FOR
THE DEBTORS’ AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession

(collectively, the “Debtors”) hereby file a second amended plan supplement (the “Second

Amended Plan Supplement”)? in support of the Debtors’ Amended Joint Chapter 11 Plan of
Reorganization [Docket No. 931] (as amended or modified from time to time, the “Plan”)?, filed
in these chapter 11 cases on August 27, 2015.

PLEASE TAKE FURTHER NOTICE that the Second Amended Plan Supplement
includes the following documents, as may be modified, amended, or supplemented from time to
time:

e Exhibit A-1(a) — Certificate of Incorporation of Hycroft Mining Corporation

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

An original plan supplement was filed on September 18, 2015 [Docket No. 1024] (the “Original Plan
Supplement”), and an amended plan supplement was filed on September 25, 2015 [Docket No. 1060] (the
“Amended Plan Supplement” and, together with the Original Plan Supplement and the Second Amended Plan
Supplement, the “Plan Supplement”). Redlines appended to this Notice reflect modifications made to certain
documents included in the Original Plan Supplement and/or Amended Plan Supplement.

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Plan.
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e Redline Exhibit A-1(a) — Redline Certificate of Incorporation of Hycroft Mining
Corporation

e Exhibit B — New First Lien Term Loan Credit Agreement

e Exhibit B-1—Redline New First Lien Term Loan Credit Agreement
e Exhibit C — New Intercreditor Agreement

e Exhibit C-1—Redline New Intercreditor Agreement

e Exhibit D — Notes Purchase Agreement

e Exhibit D-1—Redline Notes Purchase Agreement

e Exhibit E - New Second Lien Convertible Notes Indenture

e Exhibit E-1—Redline New Second Lien Convertible Notes Indenture
e Exhibit F — New Warrant Agreement*

e Exhibit F-1—Redline New Warrant Agreement

e Exhibit I — Schedule of Assumed Executory Contracts and Unexpired Leases
e Exhibit J — Stockholders Agreement

e Exhibit J-1—Redline Stockholders Agreement

e Exhibit K — Management Incentive Plan

e Exhibit K-1—Redline Management Incentive Plan

e Exhibit L — Post-Emergence Key Employee Retention Plan

e Exhibit L-1—Redline Post-Emergence Key Employee Retention Plan
e Exhibit N — Identity of New Warrant Representative

PLEASE TAKE FURTHER NOTICE that the documents contained in the Plan
Supplement are integral to and part of the Plan and, if the Plan is confirmed, the documents in
the Plan Supplement will be approved by the Bankruptcy Court pursuant to the Confirmation

Order; provided, however, that the Confirmation Order shall not be deemed to be an approval or

authorization of the specific terms of the Management Incentive Plan or the Post-Emergence Key
Employee Retention Plan.
PLEASE TAKE FURTHER NOTICE that the documents contained in the Plan

Supplement are drafts and the Debtors reserve the right, subject to the terms and conditions set

* The form of New Warrant is included as an Exhibit to the New Warrant Agreement.
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forth in the Plan, the Amended and Restated Restructuring Support Agreement, and the Exit
Facility Commitment Letter, to add additional documents to the Plan Supplement or to alter,
amend, modify, or supplement any document in the Plan Supplement; provided that if any
document in the Plan Supplement is altered, amended, modified, or supplemented in any material
respect prior to the Confirmation Hearing, the Debtors will file a blackline of such document
with the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE that the Confirmation Hearing is currently
scheduled for October 6, 2015, at 10:00 a.m. (prevailing Eastern Time) before the Honorable
Judge Mary F. Walrath in the United States Bankruptcy Court for the District of Delaware,
located at 824 Market Street, Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE that the Plan, the Disclosure Statement, the Plan
Supplement, as well as further information regarding these Chapter 11 Cases are available for
inspection on the Bankruptcy Court’s website at www.deb.uscourts.gov, or free of charge on the
Debtors’ restructuring website at https://cases.primeclerk.com/alliednevadagold.

Wilmington, Delaware
Date: October 5, 2015 BLANK ROME LLP

By: /s/ Stanley B. Tarr

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

-and-

AKIN GUMP STRAUSS HAUER & FELD LLP
Ira S. Dizengoff (admitted pro hac vice)
Philip C. Dublin (admitted pro hac vice)
Alexis Freeman (admitted pro hac vice)
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Matthew C. Fagen (admitted pro hac vice)
One Bryant Park

New York, New York 10036

Telephone: (212) 872-1000

Facsimile: (212) 872-1002

Co-Counsel to the Debtors and
Debtors in Possession
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EXHIBIT A-1(a)

Certificate of Incorporation of Hycroft Mining Corporation
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SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
of

HYCROFT MINING CORPORATION!

HYCROFT MINING CORPORATION, a corporation organized and existing under the
laws of the State of Delaware, hereby certifies as follows:

The name of the corporation is HYCROFT MINING CORPORATION (the
“Corporation”). The Corporation filed its original Certificate of Incorporation with the Secretary
of State of the State of Delaware on September 14, 2006, amended and restated such Certificate
of Incorporation on October 27, 2011, and filed a Certificate of Amendment of Certificate of
Incorporation to change the name of the Corporation from “Allied Nevada Gold Corp.” to
“Hycroft Mining Corporation” on [ ], 2015 (as so amended and restated, and as further
amended, supplemented or otherwise modified prior to the filing of this Second Amended and
Restated Certificate of Incorporation, the “Current Certificate of Incorporation”). This Second
Amended and Restated Certificate of Incorporation (as amended, amended and restated,
supplemented or otherwise modified from time to time, this “Certificate of Incorporation”) was
duly adopted, without the need for approval of the Board of Directors or the stockholders of the
Corporation, in accordance with 88 242, 245 and 303 of the Delaware General Corporation Law
(the “DGCL”) and in accordance with a plan of reorganization of the Corporation (the “Plan”)
approved by order of the United States Bankruptcy Court for the District of Delaware in In re:
Allied Nevada Gold Corp., et al., under Chapter 11 of the United States Bankruptcy Code (11
U.S.C. 88 101-1330), as amended (the “Bankruptcy Code”), which Plan became effective on
[ 1, 2015 (the “Plan Effective Date”).

The Current Certificate of Incorporation of the Corporation is hereby amended and
restated to read in its entirety as follows:

1. Name. The name of the corporation is HYCROFT MINING CORPORATION
(the “Corporation”).

2. Registered Office and Agent. The Corporation’s registered office in the State of
Delaware is located at 160 Greentree Drive, Suite 101, in the City of Dover, County of Kent,
19904. The name of its registered agent at such address is National Registered Agents, Inc.

3. Purpose. The nature of the business or purposes to be conducted or promoted by
the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL.

4. Authorized Capital Stock; Number of Shares. The total number of shares of
all classes of capital stock that the Corporation shall have the authority to issue is [ ] million

L NTD: Prior to the Plan Effective Date, it is expected that the name of Allied Nevada Gold Corp. will be changed
to Hycroft Mining Corporation.

NY 75863401v8
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([ D shares, of which (a) [ ] million ([ ]) shares shall be common stock, $0.001 par value per
share (“Common Stock™); and (b) [ ] million ([ ]) shares shall be preferred stock, $0.001 par
value per share (“Preferred Stock™).

Notwithstanding anything herein to the contrary, the Corporation shall not issue non-
voting equity securities of any class, series or other designation to the extent prohibited by
Section 1123(a)(6) of the Bankruptcy Code; provided, however, that the foregoing restriction
(1) shall have no further force and effect beyond that required under Section 1123(a)(6) of the
Bankruptcy Code, (ii) shall only have such force and effect to the extent and for so long as such
Section 1123(a)(6) is in effect and applies to the Corporation and (iii) may be amended or
eliminated in accordance with applicable law as from time to time may be in effect.

5. Rights of Stockholders.

5.1  Preferred Stock. Shares of Preferred Stock may be issued from time to time in
one or more series. Subject to applicable law and the provisions of this Certificate of
Incorporation, the Board of Directors of the Corporation (the “Board of Directors”) is authorized
to determine the designation of any series of Preferred Stock, to fix the number of shares of any
series of Preferred Stock, and to determine the rights, powers (including voting powers, if any),
preferences, privileges, limitations and restrictions granted to or imposed upon any series of
Preferred Stock and, within the limits and restrictions stated in any resolution or resolutions of
the Board of Directors originally fixing the number of shares constituting any series of Preferred
Stock, to increase or decrease (but not below the number of shares of any such series then
outstanding) the number of shares of any such series subsequent to the issuance of shares of that
series. If the number of shares of any series of Preferred Stock shall be so decreased, the shares
constituting such decrease shall resume the status which they had prior to the adoption of the
resolution originally fixing the number of shares of such series.

5.2 Common Stock.

5.2.1 Relative Rights. The Common Stock shall be subject to all of the rights,
privileges, preferences and priorities of any series of Preferred Stock.

5.2.2 Dividends. Subject to the rights of holders of any outstanding series of Preferred
Stock, the Board of Directors may cause dividends to be declared and paid on outstanding shares
of Common Stock out of funds legally available for the payment of dividends. When, as and if
dividends are declared by the Board of Directors, whether payable in cash, in property, in stock
or otherwise, in accordance with this Certificate of Incorporation and the Bylaws of the
Corporation, as in effect from time to time (the “Bylaws”), out of the assets of the Corporation
which are at law available therefor, the holders of outstanding shares of Common Stock shall be
entitled to share equally in, and to receive in accordance with the number of shares of Common
Stock held by each such holder, all such dividends.

5.2.3 Liquidation Rights. In the event of any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the holders of issued and outstanding shares
of Common Stock shall be entitled to share, ratably according to the number of shares of
Common Stock held by each such holder, in the remaining assets of the Corporation available for

NY 75863401v8
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distribution to its stockholders after the payment, or provision for payment, of all debts and other
liabilities of the Corporation and the payment of any outstanding Preferred Stock that has
preferential rights on distributions upon a liquidation, dissolution or winding up of the
Corporation.

5.2.4 Stockholder Voting Rights. Subject to applicable law and except as otherwise
expressly provided elsewhere in this Certificate of Incorporation or the Bylaws, and subject to
the rights of holders of any outstanding series of Preferred Stock:

Q) each holder of record of one or more issued and outstanding shares of Common
Stock shall be entitled to one vote for each share of Common Stock standing in such holder’s
name on the books of the Corporation; and

(i) the holders of the issued and outstanding shares of Common Stock shall
exclusively possess voting power on all matters on which the Corporation’s stockholders are
entitled to vote.

5.3  Consideration. Subject to applicable law and except as otherwise provided in this
Certificate of Incorporation, the capital stock of the Corporation, regardless of class or series,
may be issued for such consideration and for such corporate purposes as the Board of Directors
may from time to time determine.

5.4  Stockholders Agreement. To the fullest extent permitted by law, every holder of
shares of Common Stock shall be subject to, shall be required to enter into, shall be deemed to
have entered into, and shall be deemed to be bound by, the Stockholders Agreement dated as of
the Plan Effective Date among the Corporation and the stockholders of the Corporation (as the
same may be amended, amended and restated, supplemented or otherwise modified from time to
time in accordance with the provisions thereof, the “Stockholders Agreement”) (including the
transfer restrictions therein), at such time as such holder receives shares of Common Stock
(whether by sale, gift, inheritance or other Transfer, through the exercise or conversion of
warrants, options or other convertible securities, including, without limitation, the exercise of the
Warrants and the conversion of the Convertible Notes, by operation of law or otherwise),
regardless of whether any such holder has executed the Stockholders Agreement, and the
Stockholders Agreement shall be deemed to be a valid, binding and enforceable obligation of
such holder (including any obligation set forth therein to waive or refrain from exercising any
appraisal, dissenters or similar rights) even if such holder has not actually executed and delivered
a counterpart of the Stockholders Agreement.

If any provisions of this Section 5.4 or the application thereof to any Person or
circumstance is held invalid or unenforceable to any extent, the remainder of this Section 5.4 and
the application of such provision to other Persons and circumstances shall not be affected thereby
and such provision shall be enforced to the greatest extent permitted by law.

The Corporation will furnish without charge to each holder of record of shares of
Common Stock a copy of the Stockholders Agreement upon written request to the Corporation at
its principal place of business.

NY 75863401v8
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6. Transfers of Shares.

6.1 Restrictions on Transfer.

6.1.1 Prohibited Transfers. Without limiting any other provisions or restrictions or
conditions of this Section 6, unless otherwise waived by the Board of Directors in its sole
discretion, no shares of Common Stock shall be Transferred by any stockholder (regardless of
the manner in which the Transferor initially acquired such shares of Common Stock), if:

Q) such Transfer would, if consummated, result in any violation of the
Securities Act or any state securities laws or regulations, or any other applicable federal
or state laws or order of any Governmental Authority having jurisdiction over the
Corporation;

(i) such Transfer would, if consummated (after taking into account any other
proposed Transfers or transfers of Convertible Notes or Warrants for which a notice
thereof has been previously delivered to the Board of Directors, but not yet
consummated), result in the Corporation having, in the aggregate, [400]? or more holders
of record (as such concept is understood for purposes of Section 12(g) of the Exchange
Act) of shares of Common Stock, Convertible Notes and Warrants, unless at the time of
such Transfer the Corporation is already subject to the reporting obligations under
Sections 13 or 15(d) of the Exchange Act; provided, that (x) the number [400] as used in
this Section 6.1.1(ii) shall be increased by the number of such holders that acquire shares
of Common Stock from the Corporation other than on account of an exercise or
conversion of Convertible Notes or Warrants and (y) the provisions of this Section
6.1.1(ii) shall not apply to a Transfer to a Transferee that is a Qualified Institutional
Buyer and an Accredited Investor so long as (A) the Transferor certifies to the
Corporation in the applicable Transfer Notice that such Transferee is a Qualified
Institutional Buyer and an Accredited Investor, (B) the Transferee certifies to the
Corporation in the representation letter delivered to the Corporation pursuant to Section
6.1.2(ii)(B)(1) that it is a Qualified Institutional Buyer and an Accredited Investor and
(C) such Transfer would, if consummated (after taking into account any other proposed
Transfers or transfers of Convertible Notes or Warrants for which a notice thereof has
been previously delivered to the Board of Directors, but not yet consummated), not result
in the Corporation having, in the aggregate, 1,900 or more holders of record (as such
concept is understood for purposes of Section 12(g) of the Exchange Act) of shares of
Common Stock, Convertible Notes and Warrants, unless at the time of such Transfer the
Corporation is already subject to the reporting obligations under Sections 13 or 15(d) of
the Exchange Act; provided, further that any such Transferee that is a Qualified
Institutional Buyer and an Accredited Investor described in the foregoing clause (y) shall
not be counted for purposes of determining whether any Transfer made after the date the
Transfer is made to such Transferee would, if consummated (after taking into account
any other proposed Transfers or transfers of Convertible Notes or Warrants for which a
notice thereof has been previously delivered to the Board of Directors, but not yet

2NTD: Subject to confirmation of the number of record holders of shares of Common Stock, Convertible Notes and
Warrants.

NY 75863401v8
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consummated), result in the Corporation having, in the aggregate, [400] or more holders
of record (as such concept is understood for purposes of Section 12(g) of the Exchange
Act) of shares of Common Stock, Convertible Notes and Warrants (unless the
Corporation obtains knowledge that such Transferee ceases to be an Accredited Investor);

(i) such Transfer would, if consummated (after taking into account any other
proposed Transfers or transfers of Convertible Notes or Warrants for which a notice
thereof has been previously delivered to the Board of Directors, but not yet
consummated), require the Corporation to register its Common Stock or any other equity
securities of the Corporation under the Exchange Act (as a result of the number of
stockholders or otherwise), unless at the time of such Transfer the Corporation is already
subject to the reporting obligations under Sections 13 or 15(d) of the Exchange Act; or

(iv)  such Transfer is to a Competitor or an Affiliate of a Competitor, except if
any such Affiliate is a holder of any of the Convertible Notes on the Effective Date or
any Affiliate of any such holder.

6.1.2 Certificates; Legal Opinion. In addition to the restrictions set forth in Section
6.1.1, no shares of Common Stock shall be Transferred by any stockholder unless (i) the
certificates (if any) representing such shares bear legends as provided in Sections 2.1(e)(i) and
2.1(e)(ii) of the Stockholders Agreement (and, with respect to uncertificated shares, notice of
such legends is provided in accordance with applicable law), for so long as such legends are
applicable, and (ii) either (A) the Transferee is an Affiliate of the Transferor or (B) prior to such
Transfer (1) the Transferee and the Transferor shall have delivered to the Corporation
representation letters in such form as may be approved from time to time by the Board of
Directors and available from the Secretary of the Corporation and (2) the Transferor shall have
delivered to the Corporation a legal opinion reasonably acceptable to the Board of Directors,
stating that the registration of the shares of Common Stock that are the subject of such proposed
Transfer is not required under the Securities Act or any applicable state securities or “blue sky”
laws. Any of the requirements set forth in clause (B) of the immediately preceding sentence may
be waived by the Board of Directors in its sole discretion.

6.1.3 Notice of Transfer. Subject to Section 7, and unless otherwise provided by the
Board of Directors, any stockholder, or group of stockholders, effecting a Transfer of Common
Stock must submit to the Corporation, prior to such Transfer, a written notice (a “Transfer
Notice”) of such Transfer. A Transfer Notice shall be mailed or delivered to (i) the Secretary or
Chief Financial Officer of the Corporation, or any of their designees, and (ii) the Chairman of the
Board (the “Transfer Notice Recipients”), in each case in accordance with Section 13. A
Transfer Notice shall include or be accompanied by (A) the name, address and telephone number
of the Transferor and the Transferee, (B) whether the Transferee is an Affiliate of the Transferor
and whether the Transferee is an Accredited Investor, (C) the number of shares of Common
Stock proposed to be Transferred to, and acquired by, the Transferee, (D) the date on which the
Transfer is expected to take place, (E) the percentage of the Transferor’s total number of shares
of Common Stock to be Transferred, (F) a joinder agreement to the Stockholders Agreement,
duly completed and executed by the Transferee to the extent such Transferee has not already
signed a counterpart of the Stockholders Agreement and (G) a request that the Corporation
register the Transfer on the books of the Corporation and inform the Corporation’s stock transfer

NY 75863401v8
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agent of the Transfer. So long as the other provisions of this Section 6 are satisfied and complied
with, the Board of Directors (or an officer of the Corporation to whom such determination has
been delegated by the Board of Directors) shall, within ten (10) Business Days after a Transfer
Notice is submitted to the Corporation, cause the Transfer to be registered on the books of the
Corporation and inform the Corporation’s stock transfer agent of such Transfer unless, prior to
the expiration of such ten (10) Business Day period, the Board of Directors (or such delegated
officer) or any of the Transfer Notice Recipients request information demonstrating that the
Transfer complies with this Section 6 (including information demonstrating that the Transferee
or any of its Affiliates (other than any Affiliate that is a holder of any of the Convertible Notes
on the Effective Date or any Affiliate of any such holder) is not a Competitor), in which case the
Transfer shall be registered on the books of the Corporation no later than ten (10) Business Days
after the Board of Directors (or such delegated officer) or such Transfer Notice Recipient
receives such information, unless the Board of Directors (or such delegated officer) determines
that the Transfer is not permitted pursuant to the terms of this Section 6, in which case the Board
of Directors (or such delegated officer) shall promptly inform the Transferor of such
determination.

6.1.4 Legends on Certificates. All certificates (if any) evidencing shares of Common
Stock shall conspicuously bear, or shall be deemed to conspicuously bear (even if such
certificate does not actually bear such legends), the legends set forth in Section 2.1(e)(i) and
2.1(e)(ii) of the Stockholders Agreement (to the extent the Stockholders Agreement requires
such certificates to bear such legends). Each stockholder shall be deemed to have actual
knowledge of the terms, provisions, restrictions and conditions set forth in this Certificate of
Incorporation and the Stockholders Agreement (including, without limitation, the restrictions on
Transfer set forth in this Section 6 and the restrictions on Transfer set forth in Article 11 of the
Stockholders Agreement) for all purposes of this Certificate of Incorporation, the Stockholders
Agreement and applicable law (including, without limitation, the DGCL and the Uniform
Commercial Code as adopted and in effect in any applicable jurisdiction), whether or not any
certificate evidencing shares of Common Stock owned or held by such stockholder bear the
legends set forth in Sections 2.1(e)(i) and 2.1(e)(ii) of the Stockholders Agreement or whether or
not any such stockholder received a separate notice of such terms, provisions, restrictions and
conditions.

6.2  Termination. Except for the legend requirements set forth in Section 6.1.2 (to the
extent still applicable), the provisions of this Section 6 shall terminate automatically upon the
consummation of a Qualified Public Offering.

7. Drag-Along Transactions.

7.1 Drag-Along Transactions.

7.1.1 In the event that one or more stockholders that own or hold, together with their
Affiliates, a majority of the Fully Diluted Common Stock (the “Selling Holders”) determine to
effect, approve or otherwise take any action that would cause the occurrence of, or desire to
consummate, a Sale Transaction, the Corporation or the Selling Holders (or a designated
representative acting on behalf of the Selling Holders) will have the right (but not the obligation)
to deliver written notice thereof (a “Drag Notice”) to all other stockholders (the “Dragged

NY 75863401v8
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Holders”). Such written notice shall be delivered in accordance with Section 13, and shall
contain a general description of the material terms and conditions of the Sale Transaction,
including the identity of the Third Party Purchaser, the amount and form of consideration to be
paid by the Third Party Purchaser and the proposed date (which may be an estimated date or
range of dates) for the closing of the Sale Transaction.

7.1.2 If a Drag Notice is delivered by the Corporation or by or on behalf of the Selling
Holders to the Dragged Holders in accordance with Section 7.1.1, each of the Dragged Holders
shall:

Q) if such Sale Transaction is structured as a Transfer of shares of Common
Stock, be obligated to Transfer to the Third Party Purchaser (subject to the other terms of
this Section 7.1.2), at the closing of such Sale Transaction, all shares of Common Stock
held by such Dragged Holder (or the applicable portion of such Dragged Holder’s shares
of Common Stock that are required to be Transferred in connection with such Sale
Transaction, as determined in accordance with Section 7.1.3) on the same terms and
conditions as the Selling Holders (excluding any investment or reinvestment opportunity
given to management of the Corporation or any of its subsidiaries), free and clear of any
Liens (other than Permitted Liens); provided, that each stockholder will receive the same
form of consideration in respect of such stockholder’s shares of Common Stock (or, if
any stockholder is given an option as to the form of consideration to be received in
exchange for each share of Common Stock held by such stockholder, each other
stockholder holding shares of Common Stock of the same class, series or type shall be
given the same option (excluding any investment or reinvestment opportunity given to
employees of the Corporation or any of its subsidiaries)) and the same portion of the
aggregate consideration in respect of such stockholder’s shares of Common Stock that
such stockholder would have received if such aggregate consideration had been
distributed by the Corporation in complete liquidation pursuant to the rights and
preferences set forth in this Certificate of Incorporation as in effect immediately prior to
such Sale Transaction;

(i) if such Sale Transaction is structured as a Transfer of assets (including by
or through the sale, issuance or other disposition of the outstanding capital stock or other
outstanding equity interests of, or reorganization, merger, share exchange, consolidation
or other business combination involving, any direct and/or indirect subsidiary or
subsidiaries of the Corporation), approve any subsequent dissolution and liquidation of
the Corporation or any of its subsidiaries in connection therewith and execute and/or
deliver any applicable documents, instruments or agreements related thereto; provided,
that, in any liquidation, each stockholder shall receive on account of its shares of
Common Stock the distributions pursuant to the rights and preferences set forth in this
Certificate of Incorporation as in effect immediately prior to such Sale Transaction;

(iii)  (A) be required to vote (including by written consent) such Dragged
Holder’s shares of Common Stock, whether by proxy, voting agreement or otherwise, in
favor of such Sale Transaction, and (B) not raise any objection against such Sale
Transaction or the process pursuant to which it was arranged;

NY 75863401v8
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(iv)  execute and deliver any purchase agreement, merger agreement, indemnity
agreement, escrow agreement, letter of transmittal or other agreements or documents
governing or relating to such Sale Transaction that the Corporation, the Selling Holders
or the Third Party Purchaser may request (the “Sale Transaction Documents™); provided,
however, that no Dragged Holder shall be required to become liable for any
indemnification obligations that exceed the total consideration payable to such Dragged
Holder in connection with such Sale Transaction;

(V) use commercially reasonable efforts to obtain or make any consents or
filings necessary to be obtained or made by such Dragged Holder to effectuate such Sale
Transaction;

(vi) waive and refrain from exercising any appraisal, dissenters or similar
rights with respect to such Sale Transaction (and each stockholder shall be deemed to
have irrevocably waived any appraisal, dissenters or similar rights arising from or
relating to any Sale Transaction);

(vii) not (A)take any action that might impede, be prejudicial to or be
inconsistent with, such Sale Transaction, (B) assert, to the extent that an advance waiver
is permitted under applicable non-waiveable law, at any time, any claim against the
Corporation, any member of the Board of Directors (or any committee thereof), any
member of the board of directors, board of managers or similar governing body of any
subsidiary of the Corporation, or any other stockholder or any of its Affiliates (including
any Selling Holder and any of its Affiliates) in connection with such Sale Transaction, or
(C) disclose to any Person any information related to such Sale Transaction (including,
without limitation, the fact that discussions or negotiations are taking place concerning
such Sale Transaction, or any of the terms, conditions or other facts with respect to such
Sale Transaction); and

(viii) take all necessary or desirable actions reasonably requested by the Selling
Holders and/or the Corporation in connection with the consummation of such Sale
Transaction.

7.1.3 In the case of a Sale Transaction involving less than 100% of the then-
issued and outstanding shares of Common Stock, a percentage of the shares of Common
Stock owned or held by each Dragged Holder and each Selling Holder shall be
Transferred in such Sale Transaction, which percentage shall be derived by dividing (i)
the total number of shares of Common Stock owned or held by the Selling Holders (in the
aggregate) that are proposed to be included in such Sale Transaction by (ii) the total
number of shares of Common Stock owned or held by the Selling Holders (in the
aggregate).

7.1.4 At the closing of any Sale Transaction that is structured as a sale or other
Transfer of shares of Common Stock in which the Selling Holders have exercised their
rights under this Section 7.1, each Dragged Holder shall deliver at such closing, against
payment of the purchase price therefor in accordance with the terms of the Sale
Transaction Documents, certificates or other documentation (or other evidence thereof
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reasonably acceptable to the Third Party Purchaser) representing such Dragged Holder’s
Common Stock to be sold, duly endorsed for transfer or accompanied by duly endorsed
stock powers, and such other documents as are deemed reasonably necessary by any one
or more of the Selling Holders, the Third Party Purchaser and/or the Corporation for the
proper transfer of such Common Stock on the books of the Corporation, free and clear of
any Liens (other than Permitted Liens).

7.1.5 Each Selling Holder and each Dragged Holder will bear its pro rata share
(based upon its relative percentage ownership of shares of Common Stock) of the costs
and expenses of any Sale Transaction to the extent such costs and expenses are incurred
for the benefit of all stockholders or the Corporation and are not otherwise paid by the
Corporation or the Third Party Purchaser; provided, however, that no Dragged Holder
shall be directly and personally liable for any costs and expenses of any Sale Transaction
that is not consummated (other than if such failure to consummate such Sale Transaction
is a result of such Dragged Holder breaching its obligations under this Agreement).
Costs and expenses incurred by any stockholder on its own behalf will not be considered
costs and expenses of the Sale Transaction and will be borne solely by such stockholder.

7.1.6 The Corporation shall, and shall use its commercially reasonable efforts to
cause its officers, employees, agents, contractors and others under its control to,
cooperate and assist in any proposed Sale Transaction and not to take any action which
might impede, be prejudicial to or be inconsistent with, any such Sale Transaction.
Pending the completion of any proposed Sale Transaction, the Corporation shall use
commercially reasonable efforts to operate in the ordinary course of business and to
maintain all existing business relationships in good standing.

7.1.7 The Selling Holders shall have the power and authority to cause the
Corporation to enter into a Sale Transaction and to take any and all such further action in
connection therewith as the Selling Holders may deem necessary or appropriate in order
to consummate (or, if directed by the Selling Holders, abandon) any such Sale
Transaction. Neither the Corporation nor any of the Selling Holders shall have any
liability if any such Sale Transaction is not consummated for any reason. Subject to the
provisions of this Section 7.1, the Selling Holders, in exercising their rights under this
Section 7.1, shall have complete discretion over the terms and conditions of any Sale
Transaction effected thereby, including price, payment terms, conditions to closing,
representations, warranties, affirmative covenants, negative covenants, indemnification,
holdbacks and escrows. Without limitation of the foregoing, the Selling Holders may
authorize and cause the Corporation or any now or hereafter created subsidiary to execute
such agreements, documents, applications, authorizations, registration statements and
instruments (collectively “Drag-Along Documents”) as they may deem necessary or
appropriate in connection with any Sale Transaction, and each third person who is party
to any such Drag-Along Documents may rely on the authority vested in the Selling
Holders under this Section 7.1 for all purposes.

7.1.8 IN ORDER TO SECURE THE OBLIGATIONS OF EACH DRAGGED
HOLDER TO VOTE SUCH DRAGGED HOLDER’S SHARES OF COMMON STOCK
IN FAVOR OF A SALE TRANSACTION AND TO WAIVE ANY APPRAISAL,
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DISSENTERS OR SIMILAR RIGHTS THAT SUCH DRAGGED HOLDER HAS (OR
MAY HAVE) WITH RESPECT TO ANY SALE TRANSACTION, IN EACH CASE AS
SET FORTH IN SECTION 7.1.2, EACH DRAGGED HOLDER SHALL BE DEEMED
TO IRREVOCABLY APPOINT THE SELLING HOLDERS (AND EACH OF THEM)
AS SUCH DRAGGED HOLDER’S TRUE AND LAWFUL PROXY AND
ATTORNEY, WITH FULL POWER OF SUBSTITUTION, TO VOTE ALL SHARES
OF COMMON STOCK OWNED OR HELD BY SUCH DRAGGED HOLDER OR
OVER WHICH SUCH DRAGGED HOLDER HAS VOTING CONTROL TO
EFFECTUATE SUCH VOTES AND WAIVERS FOR THE DURATION OF THE
EXISTENCE OF THE CORPORATION. IN ADDITION, IN ORDER TO SECURE
THE OBLIGATIONS OF EACH DRAGGED HOLDER TO EXECUTE AND
DELIVER THE SALE TRANSACTION DOCUMENTS, AND TO TAKE ACTIONS
IN CONNECTION WITH THE CONSUMMATION OF A SALE TRANSACTION, IN
EACH CASE AS SET FORTH IN SECTION 7.1.2, EACH DRAGGED HOLDER
SHALL BE DEEMED TO IRREVOCABLY GRANT TO THE SELLING HOLDERS
(AND EACH OF THEM) A POWER-OF-ATTORNEY TO SIGN ANY AND ALL
SUCH SALE TRANSACTION DOCUMENTS AND TO TAKE ANY AND ALL
SUCH ACTIONS, IN THE NAME AND ON BEHALF OF SUCH DRAGGED
HOLDER. THE PROXIES AND POWERS OF ATTORNEY GRANTED BY EACH
DRAGGED HOLDER PURSUANT TO THIS SECTION 7.1.8 ARE COUPLED WITH
AN INTEREST, ARE IRREVOCABLE, SHALL NOT BE AFFECTED BY AND
SHALL SURVIVE THE DEATH, INCOMPETENCY, INCAPACITY, DISABILITY,
BANKRUPTCY OR INSOLVENCY OF ANY DRAGGED HOLDER WHO IS AN
INDIVIDUAL AND THE MERGER, CONSOLIDATION, LIQUIDATION,
BANKRUPTCY, INSOLVENCY OR DISSOLUTION OF ANY DRAGGED HOLDER
THAT IS NOT AN INDIVIDUAL. ANY SELLING HOLDER MAY EXERCISE THE
PROXIES AND POWERS OF ATTORNEY GRANTED BY ANY DRAGGED
HOLDER HEREUNDER AT ANY TIME SUCH DRAGGED HOLDER FAILS TO
COMPLY WITH THE PROVISIONS OF THIS SECTION 7.

7.1.9 If the Selling Holders enter into any negotiation or transaction for which
Rule 506 of Regulation D (or any similar rule then in effect) promulgated by the United
States Securities and Exchange Commission may be available with respect to such
negotiation or transaction (including a merger, consolidation or other reorganization),
each Dragged Holder who is not an Accredited Investor shall, at the request of the
Corporation or the Selling Holders (as applicable), appoint a “purchaser representative”
(as such term is defined in Rule 501 of Regulation D) reasonably acceptable to the
Corporation or the Selling Holders in connection with such negotiation or transaction and
the Corporation shall pay the fees and expenses of such purchaser representative.

7.1.10 The provisions of this Section 7.1 shall be in addition to, and not in
limitation of, the provisions of Article Il of the Stockholders Agreement.

7.1.11 A Transfer of shares of Common Stock in a Sale Transaction by a Selling
Holder or a Dragged Holder pursuant to this Section 7.1 shall not be subject to the
requirements of Section 6 other than Section 6.1.1(i).
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7.2  Termination. The provisions of this Section 7 shall terminate automatically upon
the consummation of a Qualified Public Offering.

8. Directors. This Section 8 is inserted for the management of the business and for
the conduct of the affairs of the Corporation and it is expressly provided that it is intended to be
in furtherance of and not in limitation or exclusion of the powers conferred by applicable law.

8.1  Powers. Except as may otherwise be provided in this Certificate of Incorporation,
the Bylaws, the Stockholders Agreement or the DGCL, the business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors.

8.2 Composition of the Board of Directors.

8.2.1 Subject to the rights and preferences of any series of outstanding Preferred Stock,
the number of directors constituting the whole Board of Directors shall be fixed from time to
time in accordance with the provisions of the Bylaws and the Stockholders Agreement. As of
the Plan Effective Date, the Board of Directors shall consist of the five (5) individuals identified
in the Plan (such five individuals, the “Initial Board”). Each member of the Initial Board shall
hold office until his or her respective successor is duly elected and qualified in accordance with
the terms of this Certificate of Incorporation, the Bylaws and the Stockholders Agreement.

8.2.2 Subject to the voting rights, if any, of holders of any outstanding series of
Preferred Stock, the holders of the issued and outstanding shares of Common Stock shall have
the right and power to elect all the directors of the Corporation by vote of holders of a plurality
of the votes of the issued and outstanding shares of Common Stock present in person or
represented by proxy at any meeting at which a quorum is present called for the purpose of
electing directors; provided, however, that holders of shares of Common Stock shall be required
to vote their shares of Common Stock to elect as directors (including by executing written
consents) those individuals that are nominated and designated in accordance with the terms of
the Stockholders Agreement.

8.2.3 The election of directors need not be by written ballot.

8.3  Tenure. The term of office of each director shall expire at the first meeting of the
Board of Directors following the annual meeting of stockholders next occurring after the
director’s election or appointment to the Board of Directors, or upon such director’s earlier
death, resignation or removal.

8.4  Removal. Except as otherwise provided by this Certificate of Incorporation, the
Stockholders Agreement or the DGCL, any director may be removed at any time, with or
without cause, upon the affirmative vote of holders of at least a majority of the issued and
outstanding shares of Common Stock; provided, however, that no removal of a director shall be
made that is in violation of any restrictions or limitations set forth in the Stockholders
Agreement. If the Board of Directors terminates the employment of the chief executive officer
of the Corporation for any reason, and such chief executive officer is then serving as a director,
the terminated chief executive officer will be required to immediately resign as a director.
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85  Newly Created Directorships and Vacancies. Subject to the rights and
preferences of any series of outstanding Preferred Stock and subject to the voting and board
designation rights set forth herein and in the Stockholders Agreement, newly created
directorships resulting from any increase in the authorized number of directors or any vacancies
in the Board of Directors resulting from death, resignation, retirement, disqualification, removal
from office, or other cause, shall be filled by either: (i) a majority vote of the remaining directors
then in office (even if less than a quorum); or (ii) a plurality of the votes of the issued and
outstanding shares of Common Stock present in person or represented by proxy at a special
meeting of stockholders called for such purpose in accordance with the terms of the Bylaws.
Any director(s) so chosen shall hold office until their respective successors are duly elected at
the next annual meeting of stockholders, or upon such director’s earlier death, resignation or
removal.

8.6  Cumulative Voting. There shall not be cumulative voting by stockholders in the
election of directors of the Corporation.

0. Compromise, Arrangement or Reorganization. Whenever a compromise or
arrangement is proposed between this Corporation and its creditors or any class of them and/or
between this Corporation and its stockholders or any class of them, any court of equitable
jurisdiction within the State of Delaware may, on the application in a summary way of this
Corporation or of any creditor or stockholder thereof or on the application of any receiver or
receivers appointed for this Corporation under the provisions of Section 291 of the DGCL or on
the application of trustees in dissolution or of any receiver or receivers appointed for this
Corporation under the provisions of Section 279 of the DGCL, order a meeting of the creditors
or class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as
the case may be, to be summoned in such manner as the said court directs. If a majority in
number representing three-fourths in value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this Corporation as a consequence of
such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation.

10. Limitation of Liability. To the fullest extent permitted by the DGCL, no director
of the Corporation shall be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, including breaches resulting from such
director’s grossly negligent behavior, except for liability (a) for any breach of the director’s duty
of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the
DGCL or (d) for any transaction from which the director derived any improper personal benefits.
If the DGCL is hereafter amended to authorize corporate action further eliminating or limiting
the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the DGCL, as so amended. Any
amendment, repeal or modification of this Section 10 by the stockholders of the Corporation
shall not adversely affect any right or protection of a director of the Corporation existing at or
prior to the time of such amendment, repeal or modification.
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11. Indemnification.

11.1 To the fullest extent permitted by law, the Corporation shall indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding (“Proceeding”), whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation) by reason of the fact that the person is
or was a director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise (“Other Entity”), against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by the person in connection with such Proceeding if the person acted in good faith and
in a manner the person reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe the person’s conduct was unlawful. The termination of any Proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had reasonable cause to believe that the
person’s conduct was unlawful. To the extent specified by the Board of Directors at any time
and to the fullest extent permitted by law, the Corporation shall indemnify any person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action or
suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact
that the person is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of an Other
Entity against expenses (including attorneys’ fees) actually and reasonably incurred by the
person in connection with the defense or settlement of such action or suit if the person acted in
good faith and in a manner the person reasonably believed to be in or not opposed to the best
interests of the Corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable to the
Corporation unless and only to the extent that the Court of Chancery of the State of Delaware
(the *Court of Chancery”) or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

11.2  The Corporation shall, from time to time, reimburse or advance to any director or
officer or other person entitled to indemnification hereunder the funds necessary for payment of
expenses, including attorneys’ fees and disbursements, incurred in connection with any
Proceeding, in advance of the final disposition of such Proceeding; provided, however, that, if
required by the DGCL, such expenses incurred by or on behalf of any director or officer or other
person may be paid in advance of the final disposition of a Proceeding only upon receipt by the
Corporation of an undertaking, by or on behalf of such director or officer (or other person
indemnified hereunder), to repay any such amount so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right of appeal that such
director, officer or other person is not entitled to be indemnified for such expenses.
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11.3 The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 11 shall not be deemed exclusive of any other
rights to which a person seeking indemnification or reimbursement or advancement of expenses
may have or hereafter be entitled under any statute, this Certificate of Incorporation, the Bylaws,
any agreement (including any policy of insurance purchased or provided by the Corporation
under which directors, officers, employees and other agents of the Corporation are covered), any
vote of stockholders or disinterested directors or otherwise, both as to action in his or her official
capacity and as to action in another capacity while holding such office.

11.4 The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 11 shall continue as to a person who has ceased
to be a director or officer (or other person indemnified hereunder) and shall inure to the benefit
of the executors, administrators, legatees and distributees of such person.

11.5 The Corporation shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, member, manager,
employee or agent of an Other Entity, against any liability asserted against such person and
incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the Corporation would have the power to indemnify such person against such
liability under the provisions of this Section 11, the Bylaws, the Stockholders Agreement or
under Section 145 of the DGCL or any other provision of law.

11.6  The provisions of this Section 11 shall be a contract between the Corporation, on
the one hand, and each director and officer who serves in such capacity at any time while this
Section 11 is in effect and any other person indemnified hereunder, on the other hand, pursuant
to which the Corporation and each such director, officer, or other person intend to be legally
bound. Notwithstanding anything to the contrary contained in this Certificate of Incorporation,
no amendment, repeal or modification of this Section 11 shall affect any rights or obligations
with respect to any state of facts then or theretofore existing or any proceeding theretofore or
thereafter brought or threatened based in whole or in part upon any such state of facts.

11.7 The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 11 shall be enforceable by any person entitled to
such indemnification or reimbursement or advancement of expenses in any court of competent
jurisdiction.  Neither the failure of the Corporation (including its Board of Directors, its
independent legal counsel and its stockholders) to have made a determination prior to the
commencement of such action that such indemnification or reimbursement or advancement of
expenses is proper in the circumstances nor an actual determination by the Corporation
(including its Board of Directors, its independent legal counsel and its stockholders) that such
person is not entitled to such indemnification or reimbursement or advancement of expenses
shall constitute a defense to the action or create a presumption that such person is not so entitled.
Such a person shall also be indemnified, to the fullest extent permitted by law, for any expenses
incurred in connection with successfully establishing his or her right to such indemnification or
reimbursement or advancement of expenses, in whole or in part, in any such action.

14

NY 75863401v8



Case 15-10503-MFW Doc 1122-1 Filed 10/05/15 Page 16 of 23

11.8 Any director or officer of the Corporation serving in any capacity in (i) another
corporation of which a majority of the shares entitled to vote in the election of its directors is
held, directly or indirectly, by the Corporation or (ii) any employee benefit plan of the
Corporation or any corporation referred to in clause (i) shall be deemed to be doing so at the
request of the Corporation.

11.9 Any person entitled to be indemnified or to reimbursement or advancement of
expenses as a matter of right pursuant to this Section 11 may elect to have the right to
indemnification or reimbursement or advancement of expenses interpreted on the basis of the
applicable law in effect at the time of the occurrence of the event or events giving rise to the
applicable Proceeding, to the extent permitted by law, or on the basis of the applicable law in
effect at the time such indemnification or reimbursement or advancement of expenses is sought.
Such election shall be made, by a notice in writing to the Corporation, at the time
indemnification or reimbursement or advancement of expenses is sought; provided, however,
that if no such notice is given, the right to indemnification or reimbursement or advancement of
expenses shall be determined by the law in effect at the time indemnification or reimbursement
or advancement of expenses is sought.

11.10 It is the intent that with respect to all advancement, reimbursement and
indemnification obligations under this Section 11, the Corporation shall be the indemnitor of first
resort (i.e., its obligations to indemnitees under this Certificate of Incorporation are primary and
any obligation of any stockholder (or any of its Affiliates) to provide advancement or
indemnification for the same losses incurred by indemnitees are secondary), and if a stockholder
pays or causes to be paid, for any reason, any amounts otherwise indemnifiable hereunder or
under any other indemnification agreement (whether pursuant to this Certificate of Incorporation,
the Bylaws, the Stockholders Agreement, contract, law or regulation), then (i) such stockholder
(or such Affiliate, as the case may be) shall be fully subrogated to all rights hereunder of the
indemnitee with respect to such payment and (ii) the Corporation shall reimburse such
stockholder (or such Affiliate, as the case may be) for the payments actually made and waive any
right of subrogation, reimbursement, exoneration, contribution or indemnification and any right
to participate in any claim or remedy of such stockholder (or such Affiliate, as the case may be).

12. Books and Records. The books and records of the Corporation may be kept
(subject to any provision contained in the DGCL or other applicable law) at such place or places
as may be designated from time to time by the Board of Directors or in the Bylaws.

13. Notices. All notices, requests, waivers and other communications made pursuant
to this Certificate of Incorporation shall be in writing and shall be deemed to have been
effectively given or delivered (a) when personally delivered to the party to be notified; (b) if
given by electronic transmission in the manner provided in Section 232 of the DGCL, in
accordance with Section 232 of the DGCL,; (c) three (3) Business Days after deposit in the
United States mail, postage prepaid, by certified or registered mail with return receipt requested,
addressed to the party to be notified; or (d) one (1) Business Day after deposit with a national
overnight delivery service, postage prepaid, addressed to the party to be notified with next-
Business Day delivery guaranteed, in each case as follows: (i) in the case of any stockholder, to
such stockholder at its address or facsimile number set forth in the stock records of the
Corporation; and (ii) in the case of the Corporation, to the Secretary of the Corporation at the
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Corporation’s principal place of business. A party may change its address for purposes of notice
hereunder by giving notice of such change in the manner provided in this Section 13.

14, Restrictions on Transactions. The Corporation elects not to be governed by the
provisions of Section 203 of the DGCL.

15. Amendments. The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by the DGCL and in accordance with the terms of the Stockholders
Agreement. Notwithstanding the foregoing and the provisions of Section 242(b)(2) of the
DGCL, the number of authorized shares of Common Stock of any class may be increased or
decreased (but not below the number of shares of such class then-issued and outstanding, plus
the number of shares of such class then reserved for future issuance) in accordance with the
preceding sentence, without a separate vote of the holders of such class of Common Stock.

16. Corporate Opportunities.

16.1.1 Each stockholder (who is not also an employee of the Corporation or any of its
subsidiaries), each member of the Board of Directors or any committee thereof (other than an
employee of the Corporation or any of its subsidiaries), each member of any board of directors,
board of managers or similar governing body of any subsidiary of the Corporation (other than an
employee of the Corporation or any of its subsidiaries), and any one or more of the respective
Affiliates, managers, directors, principals, officers, employees and other representatives of each
such stockholder, member of the Board of Directors (or committee thereof) or member of any
governing body of any subsidiary of the Corporation who is not (in any such case) also an
employee of the Corporation or any of its subsidiaries (the foregoing Persons being referred to,
collectively, as “Identified Persons” and, each individually, as an “Identified Person”) may now
engage, may continue to engage, or may, in the future, decide to engage, in the same or similar
activities or lines of business as those in which the Corporation or any of its Affiliates, directly or
indirectly, now engage or may engage or other business activities that overlap with, are
complementary to, or compete with those in which the Corporation or any of its Affiliates,
directly or indirectly, now engage or may engage (any such activity or line of business, an
“Opportunity”). No Identified Person shall have any duty to refrain, directly or indirectly, from
(i) engaging in any Opportunity or (ii) otherwise competing with the Corporation or any of its
Affiliates. No Identified Person shall have any duty or obligation to refer or offer to the
Corporation or any of its Affiliates any Opportunity, and the Corporation hereby renounces any
interest or expectancy of the Corporation in, or in being offered, an opportunity to participate in
any Opportunity which may be a corporate (or analogous) or business opportunity for the
Corporation or any of its Affiliates.

16.1.2 In the event that any Identified Person acquires knowledge of a potential
transaction or other corporate (or analogous) or business opportunity which may be an
Opportunity for the Corporation or any of its Affiliates, such Identified Person shall have no duty
to communicate or offer such Opportunity to the Corporation or any of its Affiliates and shall not
be liable to the Corporation or the stockholders for breach of any purported fiduciary duty by
reason of the fact that such Identified Person pursues or acquires such Opportunity for itself, or
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offers or directs such Opportunity to another Person (including any Affiliate of such Identified
Person).

16.1.3 The ldentified Persons may now own, may continue to own, and from time to
time may acquire and own, investments in one or more other entities (such entities, collectively,
“Related Companies™) that are direct competitors of, or that otherwise may have interests that do
or could conflict with those of, the Corporation, any of the stockholders or any of their respective
Affiliates, and (i) the enjoyment, exercise and enforcement of the rights, interests, privileges,
powers and benefits granted or available to the Identified Persons under this Certificate of
Incorporation and/or the Stockholders Agreement shall not be in any manner reduced,
diminished, affected or impaired, and the obligations of the Identified Persons under this
Certificate of Incorporation and/or the Stockholders Agreement shall not be in any manner
augmented or increased, by reason of any act, circumstance, occurrence or event arising from or
in any respect relating to (x) the ownership by an Identified Person of any interest in any Related
Company, (y) the affiliation of any Related Company with an Identified Person or (z) any action
taken or omitted by an Identified Person in respect of any Related Company, (ii) no Identified
Person shall, by reason of such ownership, affiliation or action, become subject to any fiduciary
duty to the Corporation, any of the stockholders or any of their respective Affiliates, (iii) none of
the duties imposed on an ldentified Person, whether by contract or law, do or shall limit or
impair the right of any Identified Person lawfully to compete with the Corporation, any of the
stockholders or any of their respective Affiliates and (iv) the Identified Persons are not and shall
not be obligated to disclose to the Corporation, any of the stockholders or any of their respective
Affiliates any information related to their respective businesses or opportunities, including
acquisition opportunities, or to refrain from or in any respect to be restricted in competing
against the Corporation, any of the stockholders or any of their respective Affiliates in any such
business or as to any such opportunities.

17. Forum. Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery shall, to the fullest extent permitted by law, be the sole
and exclusive forum for (a) any derivative action or proceeding brought on behalf of the
Corporation, (b) any action asserting a claim for breach of a fiduciary duty owed by any director,
officer, employee or agent of the Corporation to the Corporation or the Corporation’s
stockholders, (c) any action asserting a claim arising pursuant to any provision of the DGCL, this
Certificate of Incorporation or the Bylaws, or (d) any action asserting a claim governed by the
internal affairs doctrine, in each case subject to said Court of Chancery having personal
jurisdiction over the indispensable parties named as defendants therein.

18. Enforceability; Severability. Each provision of this Certificate of Incorporation
shall be enforceable in accordance with its terms to the fullest extent permitted by law, but in
case any one or more of the provisions contained in this Certificate of Incorporation shall, for
any reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision of this Certificate of
Incorporation, and this Certificate of Incorporation shall be construed as if such invalid, illegal or
unenforceable provision or provisions had never been contained herein.

19. Bylaws. In furtherance and not in limitation of the powers conferred by law and
except as otherwise set forth in the Stockholders Agreement, the Board of Directors is expressly
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authorized and empowered to adopt, amend or repeal any or all of the Bylaws without any action
on the part of the stockholders of the Corporation, subject to the power of the stockholders of the
Corporation to amend or repeal any Bylaws adopted or amended by the Board of Directors.

20. Certain Definitions. As used in this Certificate of Incorporation, the following
terms shall have the following meanings:

Q) “Accredited Investor” means an “accredited investor” as such term is
defined in Rule 501 under the Securities Act.

(i)  “Affiliate” means, with respect to any Person, any other Person that (either
directly or indirectly) controls, is controlled by, or is under direct or indirect common
control with the specified Person, and shall also include (i) any Related Fund of such
Person and (ii) in the case of a specified Person who is an individual, any Family
Member of such Person. The term “control” includes the possession, directly or
indirectly, of the power to direct the management or policies of a Person, whether
through the ownership of voting securities, by contract or otherwise. No stockholder
shall be deemed an Affiliate of another Person solely by virtue of being a party to the
Stockholders Agreement or by being a lender to or creditor of such other Person.

(i)  “Business Day” means any day other than a day which is a Saturday,
Sunday or legal holiday on which banks in the City of New York are authorized or
obligated by law to close.

(iv)  “Competitor” means a Person that is engaged in competition with the
Corporation, as determined by the Board of Directors.

(V) “Convertible Notes” means the Senior Secured Convertible Notes due
2020 issued by the Corporation pursuant to the Convertible Notes Indenture, as amended,
supplemented, amended and restated, modified, increased, replaced, reissued or extended
from time to time.

(vi)  “Convertible Notes Indenture” means the Indenture, dated as of the
Effective Date, between the Corporation, as issuer, and | |, as trustee and
collateral agent, as amended, supplemented or otherwise modified from time to time.

(vii)  “Derivative Securities” means direct or indirect options, rights, warrants
or securities convertible into, or redeemable, exercisable or exchangeable for, shares of
Common Stock.

(viii) “Exchange Act” means the Securities Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder.

(ix)  “Family Member” means, with respect to any individual, (i) any Related
Person of such individual or (ii) any trust the sole beneficiaries of which are such
individual or one or more of such individual’s Related Persons.
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(x) “Fully Diluted Common Stock” means, as of any time of determination,
all issued and outstanding shares of Common Stock as of such time (other than any
shares of Common Stock owned by the Corporation or any subsidiary of the
Corporation), assuming that all Derivative Securities (including the Convertible Notes
but expressly excluding the Warrants) existing as of such time were converted into, or
redeemed, exercised or exchanged for, shares of Common Stock as of such time. Any
reference in this Certificate of Incorporation to shares of Fully Diluted Common Stock
owned or held by any Person (or group of Persons) as of any particular time shall mean
the sum of (x) the shares of Common Stock owned or held by such Person (or group of
Persons) as of such time and (y) the shares of Common Stock that such Person (or group
of Persons) would own or hold as of such time if all Derivative Securities (including the
Convertible Notes but expressly excluding the Warrants) owned or held by such Person
(or group of Persons) as of such time were converted into, or redeemed, exercised or
exchanged for, shares of Common Stock as of such time.

(xi)  “Liens” means any lien, encumbrance, claim, right, demand, charge,
mortgage, deed of trust, option, pledge, security interest or similar interest, title defect,
hypothecation, easement, right of way, restrictive covenant, encroachment, right of first
refusal, preemptive right, judgment, conditional sale or other title retention agreement
and all other impositions, imperfections, defects, limitations or restrictions of any nature
or kind whatsoever.

(xit)  “Permitted Liens” means Liens that are imposed (x) by this Certificate of
Incorporation, (y) by the Stockholders Agreement, or (z) under applicable securities laws.

(xii) “Person” means an individual, partnership, corporation, unincorporated
organization, joint stock company, limited liability company, partnership, association,
trust, joint venture or any other entity, or a governmental agency or political subdivision
thereof.

(xiv) “Qualified Institutional Buyer” means an “qualified institutional buyer” as
defined in Rule 144A under the Securities Act.

(xv)  “Qualified Public Offering” means the first underwritten public offering
pursuant to an effective registration statement covering a sale of shares of Common Stock
to the public that (x) results in shares of Common Stock being listed on a national
securities exchange or quoted on the Nasdaq Stock Market, and (y) involves gross cash
proceeds of at least $100 million.

(xvi) “Related Fund” means, with respect to any Person, any fund, account or
investment vehicle that is controlled or managed by (x) such Person or (y) the same
investment manager or advisor as such Person or an Affiliate of such investment manager
or advisor.

(xvii) “Related Person” means, with respect to any individual, any of such
individual’s parents, spouse, siblings, children and grandchildren.
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(xviii) “Sale Transaction” means the sale, lease, transfer, issuance or other
disposition, in one transaction or a series of related transactions, of (x) all or substantially
all of the consolidated assets of the Corporation and its subsidiaries (including by or
through the issuance, sale, contribution, transfer or other disposition (including by way of
reorganization, merger, share exchange, consolidation or other business combination) of
a majority of the capital stock or other equity interests of any direct and/or indirect
subsidiary or subsidiaries of the Corporation if substantially all of the consolidated assets
of the Corporation and its subsidiaries are held by such subsidiary or subsidiaries) or (y)
at least a majority of the then-issued and outstanding shares of Common Stock, to (in
either case of clause (x) or clause (y)) any Person or “group” (within the meaning of
Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision) of
Persons (other than the Selling Holders or any Affiliates thereof) (a “Third Party
Purchaser”), whether directly or indirectly or by way of any merger, statutory share
exchange, recapitalization, sale or contribution of equity, tender offer, reclassification,
consolidation or other business combination transaction or purchase of beneficial
ownership.

(xix) “Securities Act” means the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder.

(xx)  “Third Party Purchaser” has the meaning specified in the definition of
“Sale Transaction.”

(xxi) “Transfer” means any direct or indirect sale, transfer, gift, hypothecation,
pledge, assignment, devise or other disposition of Common Stock (including (x) the
granting of any option or entering into any agreement for the future sale, transfer or other
disposition of Common Stock, or (y) the sale, transfer, assignment or other disposition of
any securities or rights convertible into, or exchangeable or exercisable for, Common
Stock), whether voluntary or involuntary, whether of record, constructively or
beneficially and whether by operation of law or otherwise, including by recapitalization,
merger, consolidation, liquidation, dissolution, dividend, distribution or otherwise.
Notwithstanding the foregoing, any transaction in which a stockholder lends or borrows
any shares of Common Stock to or from brokers, banks, or other financial institutions for
the purpose of effecting margin transactions, or pledges or otherwise encumbers shares of
Common Stock in connection with such stockholder’s financing arrangements, in any
case in the ordinary course of business, shall not constitute a Transfer of shares of
Common Stock for purposes of this Certificate of Incorporation; provided, however, that
any foreclosure (including the retention of shares of Common Stock in satisfaction of any
obligations) on shares of Common Stock by any such broker, bank or other financial
institution shall be deemed a Transfer of shares of Common Stock for purposes of this
Certificate of Incorporation. The terms “Transferee,” “Transferor,” “Transferred,” and
other forms of the word “Transfer” shall have the correlative meanings.

(xxii) “Warrants” means the Warrants to purchase shares of Common Stock
issued pursuant to the Warrant Agreement, as any of the same may be amended,
supplemented, amended and restated or otherwise modified from time to time.
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(xxiii) “Warrant Agreement” means the Warrant Agreement, dated as of the
Effective Date, between the Corporation and | |, as warrant agent, as
amended, supplemented or otherwise modified from time to time.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Corporation has caused this Second Amended and
Restated Certificate of Incorporation, which amends and restates the Corporation’s First
Amended and Restated Certificate of Incorporation, to be made, executed and acknowledged by
its duly authorized officer this ___ day of | ], 2015, as directed by and provided for in the
Order of the United States Bankruptcy Court for the District of Delaware, dated | |, 2015,
Confirming the Plan under Chapter 11 of the Bankruptcy Code.

Name:
Title:
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SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
of

HYCROFT MINING CORPORATION!

HYCROFT MINING CORPORATION, a corporation organized and existing under the
laws of the State of Delaware, hereby certifies as follows:

The name of the corporation is HYCROFT MINING CORPORATION (the
“Corporation”). The Corporation filed its original Certificate of Incorporation with the Secretary
of State of the State of Delaware on September 14, 2006, amended and restated such Certificate
of Incorporation on October 27, 2011, and filed a Certificate of Amendment of Certificate of
Incorporation to change the name of the Corporation from “Allied Nevada Gold Corp.” to
“Hycroft Mining Corporation” on [ ], 2015 (as so amended and restated, and as further
amended, supplemented or otherwise modified prior to the filing of this Second Amended and
Restated Certificate of Incorporation, the “Current Certificate of Incorporation™). This Second
Amended and Restated Certificate of Incorporation (as amended, amended and restated,
supplemented or otherwise modified from time to time, this “Certificate of Incorporation”) was
duly adopted, without the need for approval of the Board of Directors or the stockholders of the
Corporation, in accordance with §§ 242, 245 and 303 of the Delaware General Corporation Law
(the “DGCL”) and in accordance with a plan of reorganization of the Corporation (the “Plan™)
approved by order of the United States Bankruptcy Court for the District of Delaware in In re:
Allied Nevada Gold Corp., et al., under Chapter 11 of the United States Bankruptcy Code (11
U.S.C. §§ 101-1330), as amended (the “Bankruptcy Code”), which Plan became effective on
[ 1,2015 (the “Plan Effective Date”).

The Current Certificate of Incorporation of the Corporation is hereby amended and
restated to read in its entirety as follows:

1. Name. The name of the corporation is HY CROFT MINING CORPORATION
(the “Corporation™).

2. Registered Office and Agent. The Corporation’s registered office in the State of
Delaware is located at 160 Greentree Drive, Suite 101, in the City of Dover, County of Kent,
19904. The name of its registered agent at such address is National Registered Agents, Inc.

3. Purpose. The nature of the business or purposes to be conducted or promoted by
the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL.

4. Authorized Capital Stock; Number of Shares. The total number of shares of
all classes of capital stock that the Corporation shall have the authority to issue is [ ] million (]
]) shares, of which (a) [ ] million ([ ]) shares shall be common stock, $0.001 par value per share

INTD: Prior to the Plan Effective Date, it is expected that the name of Allied Nevada Gold Corp. will be changed
to Hycroft Mining Corporation.

NY-75863401+7NY 75863401v8



Case 15-10503-MFW Doc 1122-2 Filed 10/05/15 Page 3 of 24

(“Common Stock™); and (b) [ ] million ([ ]) shares shall be preferred stock, $0.001 par value per
share (“Preferred Stock™).

Notwithstanding anything herein to the contrary, the Corporation shall not issue
non-voting equity securities of any class, series or other designation to the extent prohibited by
Section 1123(a)(6) of the Bankruptcy Code; provided, however, that the foregoing restriction (i)
shall have no further force and effect beyond that required under Section 1123(a)(6) of the
Bankruptcy Code, (i1) shall only have such force and effect to the extent and for so long as such
Section 1123(a)(6) is in effect and applies to the Corporation and (iii) may be amended or
eliminated in accordance with applicable law as from time to time may be in effect.

5. Rights of Stockholders.

5.1 Preferred Stock. Shares of Preferred Stock may be issued from time to time in
one or more series. Subject to applicable law and the provisions of this Certificate of
Incorporation, the Board of Directors of the Corporation (the “Board of Directors”) is authorized
to determine the designation of any series of Preferred Stock, to fix the number of shares of any
series of Preferred Stock, and to determine the rights, powers (including voting powers, if any),
preferences, privileges, limitations and restrictions granted to or imposed upon any series of
Preferred Stock and, within the limits and restrictions stated in any resolution or resolutions of
the Board of Directors originally fixing the number of shares constituting any series of Preferred
Stock, to increase or decrease (but not below the number of shares of any such series then
outstanding) the number of shares of any such series subsequent to the issuance of shares of that
series. If the number of shares of any series of Preferred Stock shall be so decreased, the shares
constituting such decrease shall resume the status which they had prior to the adoption of the
resolution originally fixing the number of shares of such series.

52 Common Stock.

5.2.1 Relative Rights. The Common Stock shall be subject to all of the rights,
privileges, preferences and priorities of any series of Preferred Stock.

5.2.2 Dividends. Subject to the rights of holders of any outstanding series of Preferred

Stock, the Board of Directors may cause dividends to be declared and paid on outstanding shares
of Common Stock out of funds legally available for the payment of dividends. When, as and if
dividends are declared by the Board of Directors, whether payable in cash, in property, in stock
or otherwise, in accordance with this Certificate of Incorporation and the Bylaws of the
Corporation, as in effect from time to time (the “Bylaws”), out of the assets of the Corporation
which are at law available therefor, the holders of outstanding shares of Common Stock shall be
entitled to share equally in, and to receive in accordance with the number of shares of Common
Stock held by each such holder, all such dividends.

5.2.3 Liquidation Rights. In the event of any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the holders of issued and outstanding shares
of Common Stock shall be entitled to share, ratably according to the number of shares of
Common Stock held by each such holder, in the remaining assets of the Corporation available for
distribution to its stockholders after the payment, or provision for payment, of all debts and other
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liabilities of the Corporation and the payment of any outstanding Preferred Stock that has
preferential rights on distributions upon a liquidation, dissolution or winding up of the
Corporation.

5.2.4 Stockholder Voting Rights. Subject to applicable law and except as otherwise
expressly provided elsewhere in this Certificate of Incorporation or the Bylaws, and subject to the
rights of holders of any outstanding series of Preferred Stock:

(1) each holder of record of one or more issued and outstanding shares of Common
Stock shall be entitled to one vote for each share of Common Stock standing in such holder’s
name on the books of the Corporation; and

(i1) the holders of the issued and outstanding shares of Common Stock shall
exclusively possess voting power on all matters on which the Corporation’s stockholders are
entitled to vote.

53 Consideration. Subject to applicable law and except as otherwise provided in this
Certificate of Incorporation, the capital stock of the Corporation, regardless of class or series,
may be issued for such consideration and for such corporate purposes as the Board of Directors
may from time to time determine.

5.4  Stockholders Agreement. To the fullest extent permitted by law, every holder of
shares of Common Stock shall be subject to, shall be required to enter into, shall be deemed to
have entered into, and shall be deemed to be bound by, the Stockholders Agreement dated as of
the Plan Effective Date among the Corporation and the stockholders of the Corporation (as the
same may be amended, amended and restated, supplemented or otherwise modified from time to
time in accordance with the provisions thereof, the “Stockholders Agreement”) (including the
transfer restrictions therein), at such time as such holder receives shares of Common Stock
(whether by sale, gift, inheritance or other Transfer, through the exercise or conversion of
warrants, options or other convertible securities, including, without limitation, the exercise of the
Warrants and the conversion of the Convertible Notes, by operation of law or otherwise),
regardless of whether any such holder has executed the Stockholders Agreement, and the
Stockholders Agreement shall be deemed to be a valid, binding and enforceable obligation of
such holder (including any obligation set forth therein to waive or refrain from exercising any
appraisal, dissenters or similar rights) even if such holder has not actually executed and delivered
a counterpart of the Stockholders Agreement.

If any provisions of this Section 5.4 or the application thereof to any Person or
circumstance is held invalid or unenforceable to any extent, the remainder of this Section 5.4 and
the application of such provision to other Persons and circumstances shall not be affected thereby
and such provision shall be enforced to the greatest extent permitted by law.

The Corporation will furnish without charge to each holder of record of shares of
Common Stock a copy of the Stockholders Agreement upon written request to the Corporation at
its principal place of business.

NY-75863401+7NY 75863401v8



Case 15-10503-MFW Doc 1122-2 Filed 10/05/15 Page 5 of 24

6. Transfers of Shares.

6.1 Restrictions on Transfer.

6.1.1 Prohibited Transfers. Without limiting any other provisions or restrictions or
conditions of this Section 6, unless otherwise waived by the Board of Directors in its sole
discretion, no shares of Common Stock shall be Transferred by any stockholder (regardless of the
manner in which the Transferor initially acquired such shares of Common Stock), if:

(1) such Transfer would, if consummated, result in any violation of the
Securities Act or any state securities laws or regulations, or any other applicable federal
or state laws or order of any Governmental Authority having jurisdiction over the
Corporation;

(11) such Transfer would, if consummated (after taking into account any other
proposed Transfers or transfers of Convertible Notes or Warrants for which a notice
thereof has been previously delivered to the Board of Directors, but not yet
consummated), result in the Corporation having, in the aggregate, [400]*> or more holders
of record (as such concept is understood for purposes of Section 12(g) of the Exchange
Act) of shares of Common Stock, Convertible Notes and Warrants, unless at the time of
such Transfer the Corporation is already subject to the reporting obligations under
Sections 13 or 15(d) of the Exchange Act; provided, that (x) the number [400] as used in
this Section 6.1.1(ii) shall be increased by the number of such holders that acquire shares
of Common Stock from the Corporation other than on account of an exercise or
conversion of Convertible Notes or Warrants and (y) the provisions of this Section
6.1.1(i1) shall not apply to a Transfer to a Transferee that is a Qualified Institutional Buyer
and an Accredited Investor so long as (A) the Transferor certifies to the Corporation in
the applicable Transfer Notice that such Transferee is a Qualified Institutional Buyer and
an Accredited Investor, (B) the Transferee certifies to the Corporation in the
representation letter delivered to the Corporation pursuant to Section 6.1.2(ii)(B)(1) that it
is a Qualified Institutional Buyer and an Accredited Investor and (C) such Transfer
would, if consummated (after taking into account any other proposed Transfers or
transfers of Convertible Notes or Warrants for which a notice thereof has been previously
delivered to the Board of Directors, but not yet consummated), not result in the
Corporation having, in the aggregate, 1,900 or more holders of record (as such concept is
understood for purposes of Section 12(g) of the Exchange Act) of shares of Common
Stock, Convertible Notes and Warrants, unless at the time of such Transfer the
Corporation is already subject to the reporting obligations under Sections 13 or 15(d) of
the Exchange Act; provided, further that any such Transferee that is a Qualified
Institutional Buyer and an Accredited Investor described in the foregoing clause (y) shall
not be counted for purposes of determining whether any Transfer made after the date the
Transfer is made to such Transferee would, if consummated (after taking into account any
other proposed Transfers or transfers of Convertible Notes or Warrants for which a notice
thereof has been previously delivered to the Board of Directors, but not yet
consummated), result in the Corporation having, in the aggregate, [400] or more holders

2NTD: Subject to confirmation of the number of record holders of shares of Common Stock, Convertible Notes
and Warrants.
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of record (as such concept is understood for purposes of Section 12(g) of the Exchange
Act) of shares of Common Stock, Convertible Notes and Warrants (unless the
Corporation obtains knowledge that such Transferee ceases to be an Accredited Investor);

(ii1))  such Transfer would, if consummated (after taking into account any other
proposed Transfers or transfers of Convertible Notes or Warrants for which a notice
thereof has been previously delivered to the Board of Directors, but not yet
consummated), require the Corporation to register its Common Stock or any other equity
securities of the Corporation under the Exchange Act (as a result of the number of
stockholders or otherwise), unless at the time of such Transfer the Corporation is already
subject to the reporting obligations under Sections 13 or 15(d) of the Exchange Act; or

(iv)  such Transfer is to a Competitor or an Affiliate of a Competitor, except if
any such Affiliate is a holder of any of the Convertible Notes on the Effective Date or any
Affiliate of any such holder.

6.1.2  Certificates; Legal Opinion. In addition to the restrictions set forth in Section

6.1.1, no shares of Common Stock shall be Transferred by any stockholder unless (i) the
certificates (if any) representing such shares bear legends as provided in SeetienSections 2.1(e)(i)
and 2.1(e)(ii) of the Stockholders Agreement (and, with respect to uncertificated shares, notice
of such legends is provided in accordance with applicable law), for so long as such legends are
applicable, and (i1) either (A) the Transferee is an Affiliate of the Transferor or (B) prior to such
Transfer (1) the Transferee and the Transferor shall have delivered to the Corporation
representation letters in such form as may be approved from time to time by the Board of
Directors and available from the Secretary of the Corporation and (2) the Transferor shall have
delivered to the Corporation a legal opinion reasonably acceptable to the Board of Directors,
stating that the registration of the shares of Common Stock that are the subject of such proposed
Transfer is not required under the Securities Act or any applicable state securities or “blue sky”
laws. Any of the requirements set forth in clause (B) of the immediately preceding sentence may
be waived by the Board of Directors in its sole discretion.

6.1.3 Notice of Transfer. Subject to Section 7, and unless otherwise provided by the
Board of Directors, any stockholder, or group of stockholders, effecting a Transfer of Common
Stock must submit to the Corporation, prior to such Transfer, a written notice (a “Transfer
Notice”) of such Transfer. A Transfer Notice shall be mailed or delivered to (i) the Secretary or
Chief Financial Officer of the Corporation, or any of their designees, and (ii) the Chairman of the
Board (the “Transfer Notice Recipients™), in each case in accordance with Section 13. A
Transfer Notice shall include or be accompanied by (A) the name, address and telephone number
of the Transferor and the Transferee, (B) whether the Transferee is an Affiliate of the Transferor
and whether the Transferee is an Accredited Investor, (C) the number of shares of Common
Stock proposed to be Transferred to, and acquired by, the Transferee, (D) the date on which the
Transfer is expected to take place, (E) the percentage of the Transferor’s total number of shares
of Common Stock to be Transferred, (F) a joinder agreement to the Stockholders Agreement,
duly completed and executed by the Transferee to the extent such Transferee has not already
signed a counterpart of the Stockholders Agreement and (G) a request that the Corporation
register the Transfer on the books of the Corporation and inform the Corporation’s stock transfer
agent of the Transfer. So long as the other provisions of this Section 6 are satisfied and complied
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with, the Board of Directors (or an officer of the Corporation to whom such determination has
been delegated by the Board of Directors) shall, within ten (10) Business Days after a Transfer
Notice is submitted to the Corporation, cause the Transfer to be registered on the books of the
Corporation and inform the Corporation’s stock transfer agent of such Transfer unless, prior to
the expiration of such ten (10) Business Day period, the Board of Directors (or such delegated
officer) or any of the Transfer Notice Recipients request information demonstrating that the
Transfer complies with this Section 6 (including information demonstrating that the Transferee
or any of its Affiliates (other than any Affiliate that is a holder of any of the Convertible Notes on
the Effective Date or any Affiliate of any such holder) is not a Competitor), in which case the
Transfer shall be registered on the books of the Corporation no later than ten (10) Business Days
after the Board of Directors (or such delegated officer) or such Transfer Notice Recipient
receives such information, unless the Board of Directors (or such delegated officer) determines
that the Transfer is not permitted pursuant to the terms of this Section 6, in which case the Board
of Directors (or such delegated officer) shall promptly inform the Transferor of such
determination.

6.1.4 Legen n rti All certificat if an idencin
Common Stock shall conspicuously bear, or shall be deemed to conspicuously bear (even if
h_certificat not actuall ar h _legen the legen t forth in tion
2.1(e)(i)_and 2.1(e)(ii) of the Stockholders Agreement (to the extent the Stockholders
Agreement requir h_certificates t ar h_legen Each stockholder shall

deemed to have actual knowledge of the terms, provisions, restrictions and conditions set
forth in thi rtificate of Incorporation and th tockholders Agreement (includin

without limitation, the restrictions on Transfer set forth in this Section 6 and the
restrictions on Transfer set forth in Article II of the Stockholders Agreement) for all

purposes of this Certificate of Incorporation, the Stockholders Agreement and applicable
la includin ithout limitation, the DGCL_and th niform mmercial a

adopted and in effect in any applicable jurisdiction), whether or not any certificate

evidencing shares of Common Stock owned or held b h_stockholder bear the legend:

set forth i Sectins 2.1(e)(i) and 2.1(e)(ii) of the Stockolders Agreement or whether r not
any such stockholder received a separate notice of such terms, provisions, restrictions and

conditions.

6.2 Termination. Except for the legend requirements set forth in Section 6.1.2 (to the
extent still applicable), the provisions of this Section 6 shall terminate automatically upon the
consummation of a Qualified Public Offering.

7. Drag-Along Transactions.

7.1 Drag-Along Transactions.

7.1.1 In the event that one or more stockholders that own or hold, together with their
Affiliates, a majority of the Fully Diluted Common Stock (the “Selling Holders”) determine to
effect, approve or otherwise take any action that would cause the occurrence of, or desire to
consummate, a Sale Transaction, the Corporation or the Selling Holders (or a designated
representative acting on behalf of the Selling Holders) will have the right (but not the obligation)
to deliver written notice thereof (a “Drag Notice”) to all other stockholders (the “Dragged
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Holders™). Such written notice shall be delivered in accordance with Section 13, and shall
contain a general description of the material terms and conditions of the Sale Transaction,
including the identity of the Third Party Purchaser, the amount and form of consideration to be
paid by the Third Party Purchaser and the proposed date (which may be an estimated date or
range of dates) for the closing of the Sale Transaction.

7.1.2  If a Drag Notice is delivered by the Corporation or by or on behalf of the Selling
Holders to the Dragged Holders in accordance with Section 7.1.1, each of the Dragged Holders
shall:

(1) if such Sale Transaction is structured as a Transfer of shares of Common

Stock, be obligated to Transfer to the Third Party Purchaser (subject to the other terms of
this Section 7.1.2), at the closing of such Sale Transaction, all shares of Common Stock
held by such Dragged Holder (or the applicable portion of such Dragged Holder’s shares
of Common Stock that are required to be Transferred in connection with such Sale
Transaction, as determined in accordance with Section 7.1.3) on the same terms and
conditions as the Selling Holders (excluding any investment or reinvestment opportunity
given to management of the Corporation or any of its subsidiaries), free and clear of any
Liens (other than Permitted Liens); provided, that each stockholder will receive the same
form of consideration in respect of such stockholder’s shares of Common Stock (or, if
any stockholder is given an option as to the form of consideration to be received in
exchange for each share of Common Stock held by such stockholder, each other
stockholder holding shares of Common Stock of the same class, series or type shall be
given the same option (excluding any investment or reinvestment opportunity given to
employees of the Corporation or any of its subsidiaries)) and the same portion of the
aggregate consideration in respect of such stockholder’s shares of Common Stock that
such stockholder would have received if such aggregate consideration had been
distributed by the Corporation in complete liquidation pursuant to the rights and
preferences set forth in this Certificate of Incorporation as in effect immediately prior to
such Sale Transaction;

(11) if such Sale Transaction is structured as a Transfer of assets (including by
or through the sale, issuance or other disposition of the outstanding capital stock or other
outstanding equity interests of, or reorganization, merger, share exchange, consolidation
or other business combination involving, any direct and/or indirect subsidiary or
subsidiaries of the Corporation), approve any subsequent dissolution and liquidation of
the Corporation or any of its subsidiaries in connection therewith and execute and/or
deliver any applicable documents, instruments or agreements related thereto; provided,
that, in any liquidation, each stockholder shall receive on account of its shares of
Common Stock the distributions pursuant to the rights and preferences set forth in this
Certificate of Incorporation as in effect immediately prior to such Sale Transaction;

(ii1))  (A) be required to vote (including by written consent) such Dragged
Holder’s shares of Common Stock, whether by proxy, voting agreement or otherwise, in
favor of such Sale Transaction, and (B) not raise any objection against such Sale
Transaction or the process pursuant to which it was arranged;
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(iv)  execute and deliver any purchase agreement, merger agreement, indemnity
agreement, escrow agreement, letter of transmittal or other agreements or documents
governing or relating to such Sale Transaction that the Corporation, the Selling Holders
or the Third Party Purchaser may request (the “Sale Transaction Documents”); provided,
however, that no Dragged Holder shall be required to become liable for any
indemnification obligations that exceed the total consideration payable to such Dragged
Holder in connection with such Sale Transaction;

v) use commercially reasonable efforts to obtain or make any consents or
filings necessary to be obtained or made by such Dragged Holder to effectuate such Sale
Transaction;

(vi)  waive and refrain from exercising any appraisal, dissenters or similar
rights with respect to such Sale Transaction (and each stockholder shall be deemed to
have irrevocably waived any appraisal, dissenters or similar rights arising from or relating
to any Sale Transaction);

(vil)  not (A) take any action that might impede, be prejudicial to or be
inconsistent with, such Sale Transaction, (B) assert, to the extent that an advance waiver
is permitted under applicable non-waiveable law, at any time, any claim against the
Corporation, any member of the Board of Directors (or any committee thereof), any
member of the board of directors, board of managers or similar governing body of any
subsidiary of the Corporation, or any other stockholder or any of its Affiliates (including
any Selling Holder and any of its Affiliates) in connection with such Sale Transaction, or
(C) disclose to any Person any information related to such Sale Transaction (including,
without limitation, the fact that discussions or negotiations are taking place concerning
such Sale Transaction, or any of the terms, conditions or other facts with respect to such
Sale Transaction); and

(viii) take all necessary or desirable actions reasonably requested by the Selling
Holders and/or the Corporation in connection with the consummation of such Sale
Transaction.

7.1.3 In the case of a Sale Transaction involving less than 100% of the
then-issued and outstanding shares of Common Stock, a percentage of the shares of
Common Stock owned or held by each Dragged Holder and each Selling Holder shall be
Transferred in such Sale Transaction, which percentage shall be derived by dividing (i)
the total number of shares of Common Stock owned or held by the Selling Holders (in the
aggregate) that are proposed to be included in such Sale Transaction by (ii) the total
number of shares of Common Stock owned or held by the Selling Holders (in the

aggregate).

7.1.4 At the closing of any Sale Transaction that is structured as a sale or other
Transfer of shares of Common Stock in which the Selling Holders have exercised their
rights under this Section 7.1, each Dragged Holder shall deliver at such closing, against
payment of the purchase price therefor in accordance with the terms of the Sale
Transaction Documents, certificates or other documentation (or other evidence thereof
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reasonably acceptable to the Third Party Purchaser) representing such Dragged Holder’s
Common Stock to be sold, duly endorsed for transfer or accompanied by duly endorsed
stock powers, and such other documents as are deemed reasonably necessary by any one
or more of the Selling Holders, the Third Party Purchaser and/or the Corporation for the
proper transfer of such Common Stock on the books of the Corporation, free and clear of
any Liens (other than Permitted Liens).

7.1.5 Each Selling Holder and each Dragged Holder will bear its pro rata share

(based upon its relative percentage ownership of shares of Common Stock) of the costs
and expenses of any Sale Transaction to the extent such costs and expenses are incurred
for the benefit of all stockholders or the Corporation and are not otherwise paid by the
Corporation or the Third Party Purchaser; provided, however, that no Dragged Holder
shall be directly and personally liable for any costs and expenses of any Sale Transaction
that is not consummated (other than if such failure to consummate such Sale Transaction
is a result of such Dragged Holder breaching its obligations under this Agreement). Costs
and expenses incurred by any stockholder on its own behalf will not be considered costs
and expenses of the Sale Transaction and will be borne solely by such stockholder.

7.1.6  The Corporation shall, and shall use its commercially reasonable efforts to
cause its officers, employees, agents, contractors and others under its control to, cooperate
and assist in any proposed Sale Transaction and not to take any action which might
impede, be prejudicial to or be inconsistent with, any such Sale Transaction. Pending the
completion of any proposed Sale Transaction, the Corporation shall use commercially
reasonable efforts to operate in the ordinary course of business and to maintain all
existing business relationships in good standing.

7.1.7 The Selling Holders shall have the power and authority to cause the
Corporation to enter into a Sale Transaction and to take any and all such further action in
connection therewith as the Selling Holders may deem necessary or appropriate in order
to consummate (or, if directed by the Selling Holders, abandon) any such Sale
Transaction. Neither the Corporation nor any of the Selling Holders shall have any
liability if any such Sale Transaction is not consummated for any reason. Subject to the
provisions of this Section 7.1, the Selling Holders, in exercising their rights under this
Section 7.1, shall have complete discretion over the terms and conditions of any Sale
Transaction effected thereby, including price, payment terms, conditions to closing,
representations, warranties, affirmative covenants, negative covenants, indemnification,
holdbacks and escrows. Without limitation of the foregoing, the Selling Holders may
authorize and cause the Corporation or any now or hereafter created subsidiary to execute
such agreements, documents, applications, authorizations, registration statements and
instruments (collectively “Drag-Along Documents”) as they may deem necessary or
appropriate in connection with any Sale Transaction, and each third person who is party
to any such Drag-Along Documents may rely on the authority vested in the Selling
Holders under this Section 7.1 for all purposes.

7.1.8 IN ORDER TO SECURE THE OBLIGATIONS OF EACH DRAGGED
HOLDER TO VOTE SUCH DRAGGED HOLDER’S SHARES OF COMMON STOCK
IN FAVOR OF A SALE TRANSACTION AND TO WAIVE ANY APPRAISAL,
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DISSENTERS OR SIMILAR RIGHTS THAT SUCH DRAGGED HOLDER HAS (OR
MAY HAVE) WITH RESPECT TO ANY SALE TRANSACTION, IN EACH CASE AS
SET FORTH IN SECTION 7.1.2, EACH DRAGGED HOLDER SHALL BE DEEMED
TO IRREVOCABLY APPOINT THE SELLING HOLDERS (AND EACH OF THEM)
AS SUCH DRAGGED HOLDER’S TRUE AND LAWFUL PROXY AND
ATTORNEY, WITH FULL POWER OF SUBSTITUTION, TO VOTE ALL SHARES
OF COMMON STOCK OWNED OR HELD BY SUCH DRAGGED HOLDER OR
OVER WHICH SUCH DRAGGED HOLDER HAS VOTING CONTROL TO
EFFECTUATE SUCH VOTES AND WAIVERS FOR THE DURATION OF THE
EXISTENCE OF THE CORPORATION. IN ADDITION, IN ORDER TO SECURE
THE OBLIGATIONS OF EACH DRAGGED HOLDER TO EXECUTE AND DELIVER
THE SALE TRANSACTION DOCUMENTS, AND TO TAKE ACTIONS IN
CONNECTION WITH THE CONSUMMATION OF A SALE TRANSACTION, IN
EACH CASE AS SET FORTH IN SECTION 7.1.2, EACH DRAGGED HOLDER
SHALL BE DEEMED TO IRREVOCABLY GRANT TO THE SELLING HOLDERS
(AND EACH OF THEM) A POWER-OF-ATTORNEY TO SIGN ANY AND ALL
SUCH SALE TRANSACTION DOCUMENTS AND TO TAKE ANY AND ALL SUCH
ACTIONS, IN THE NAME AND ON BEHALF OF SUCH DRAGGED HOLDER. THE
PROXIES AND POWERS OF ATTORNEY GRANTED BY EACH DRAGGED
HOLDER PURSUANT TO THIS SECTION 7.1.8 ARE COUPLED WITH AN
INTEREST, ARE IRREVOCABLE, SHALL NOT BE AFFECTED BY AND SHALL
SURVIVE THE DEATH, INCOMPETENCY, INCAPACITY, DISABILITY,
BANKRUPTCY OR INSOLVENCY OF ANY DRAGGED HOLDER WHO IS AN
INDIVIDUAL AND THE MERGER, CONSOLIDATION, LIQUIDATION,
BANKRUPTCY, INSOLVENCY OR DISSOLUTION OF ANY DRAGGED HOLDER
THAT IS NOT AN INDIVIDUAL. ANY SELLING HOLDER MAY EXERCISE THE
PROXIES AND POWERS OF ATTORNEY GRANTED BY ANY DRAGGED
HOLDER HEREUNDER AT ANY TIME SUCH DRAGGED HOLDER FAILS TO
COMPLY WITH THE PROVISIONS OF THIS SECTION 7.

7.1.9 If the Selling Holders enter into any negotiation or transaction for which

Rule 506 of Regulation D (or any similar rule then in effect) promulgated by the United
States Securities and Exchange Commission may be available with respect to such
negotiation or transaction (including a merger, consolidation or other reorganization),
each Dragged Holder who is not an Accredited Investor shall, at the request of the
Corporation or the Selling Holders (as applicable), appoint a “purchaser representative”
(as such term is defined in Rule 501 of Regulation D) reasonably acceptable to the
Corporation or the Selling Holders in connection with such negotiation or transaction and
the Corporation shall pay the fees and expenses of such purchaser representative.

7.1.10 The provisions of this Section 7.1 shall be in addition to, and not in
limitation of, the provisions of Article III of the Stockholders Agreement.

7.1.11 A Transfer of shares of Common Stock in a Sale Transaction by a Selling
Holder or a Dragged Holder pursuant to this Section 7.1 shall not be subject to the
requirements of Section 6 other than Section 6.1.1(i).

10
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7.2 Termination. The provisions of this Section 7 shall terminate automatically upon
the consummation of a Qualified Public Offering.

8. Directors. This Section 8 is inserted for the management of the business and for
the conduct of the affairs of the Corporation and it is expressly provided that it is intended to be
in furtherance of and not in limitation or exclusion of the powers conferred by applicable law.

8.1  Powers. Except as may otherwise be provided in this Certificate of Incorporation,
the Bylaws, the Stockholders Agreement or the DGCL, the business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors.

8.2 Composition of the Board of Directors.

8.2.1 Subject to the rights and preferences of any series of outstanding Preferred Stock,
the number of directors constituting the whole Board of Directors shall be fixed from time to
time in accordance with the provisions of the Bylaws and the Stockholders Agreement. As of the
Plan Effective Date, the Board of Directors shall consist of the five (5) individuals identified in
the Plan (such five individuals, the “Initial Board”). Each member of the Initial Board shall hold
office until his or her respective successor is duly elected and qualified in accordance with the
terms of this Certificate of Incorporation, the Bylaws and the Stockholders Agreement.

8.2.2 Subject to the voting rights, if any, of holders of any outstanding series of
Preferred Stock, the holders of the issued and outstanding shares of Common Stock shall have
the right and power to elect all the directors of the Corporation by vote of holders of a plurality of
the votes of the issued and outstanding shares of Common Stock present in person or represented
by proxy at any meeting at which a quorum is present called for the purpose of electing directors;
provided, however, that holders of shares of Common Stock shall be required to vote their shares
of Common Stock to elect as directors (including by executing written consents) those
individuals that are nominated and designated in accordance with the terms of the Stockholders
Agreement.

8.2.3 The election of directors need not be by written ballot.

8.3 Tenure. The term of office of each director shall expire at the first meeting of the
Board of Directors following the annual meeting of stockholders next occurring after the
director’s election or appointment to the Board of Directors, or upon such director’s earlier death,
resignation or removal.

8.4  Removal. Except as otherwise provided by this Certificate of Incorporation, the
Stockholders Agreement or the DGCL, any director may be removed at any time, with or without
cause, upon the affirmative vote of holders of at least a majority of the issued and outstanding
shares of Common Stock; provided, however, that no removal of a director shall be made that is
in violation of any restrictions or limitations set forth in the Stockholders Agreement. If the
Board of Directors terminates the employment of the chief executive officer of the Corporation
for any reason, and such chief executive officer is then serving as a director, the terminated chief
executive officer will be required to immediately resign as a director.

11
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8.5  Newly Created Directorships and Vacancies. Subject to the rights and
preferences of any series of outstanding Preferred Stock and subject to the voting and board
designation rights set forth herein and in the Stockholders Agreement, newly created
directorships resulting from any increase in the authorized number of directors or any vacancies
in the Board of Directors resulting from death, resignation, retirement, disqualification, removal
from office, or other cause, shall be filled by either: (i) a majority vote of the remaining directors
then in office (even if less than a quorum); or (i1) a plurality of the votes of the issued and
outstanding shares of Common Stock present in person or represented by proxy at a special
meeting of stockholders called for such purpose in accordance with the terms of the Bylaws.
Any director(s) so chosen shall hold office until their respective successors are duly elected at the
next annual meeting of stockholders, or upon such director’s earlier death, resignation or
removal.

8.6 Cumulative Voting. There shall not be cumulative voting by stockholders in the
election of directors of the Corporation.

0. Compromise, Arrangement or Reorganization. Whenever a compromise or
arrangement is proposed between this Corporation and its creditors or any class of them and/or
between this Corporation and its stockholders or any class of them, any court of equitable
jurisdiction within the State of Delaware may, on the application in a summary way of this
Corporation or of any creditor or stockholder thereof or on the application of any receiver or
receivers appointed for this Corporation under the provisions of Section 291 of the DGCL or on
the application of trustees in dissolution or of any receiver or receivers appointed for this
Corporation under the provisions of Section 279 of the DGCL, order a meeting of the creditors or
class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as the
case may be, to be summoned in such manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this Corporation as a consequence of
such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation.

10.  Limitation of Liability. To the fullest extent permitted by the DGCL, no director
of the Corporation shall be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, including breaches resulting from such
director’s grossly negligent behavior, except for liability (a) for any breach of the director’s duty
of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (c¢) under Section 174 of the
DGCL or (d) for any transaction from which the director derived any improper personal benefits.
If the DGCL is hereafter amended to authorize corporate action further eliminating or limiting
the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the DGCL, as so amended. Any
amendment, repeal or modification of this Section 10 by the stockholders of the Corporation
shall not adversely affect any right or protection of a director of the Corporation existing at or
prior to the time of such amendment, repeal or modification.
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11. Indemnification.

11.1  To the fullest extent permitted by law, the Corporation shall indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding (‘“Proceeding”), whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation) by reason of the fact that the person is
or was a director, officer, employee or agent of the Corporation, or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise (“Other Entity”), against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by the person in connection with such Proceeding if the person acted in good faith and
in a manner the person reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe the person’s conduct was unlawful. The termination of any Proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had reasonable cause to believe that the
person’s conduct was unlawful. To the extent specified by the Board of Directors at any time
and to the fullest extent permitted by law, the Corporation shall indemnify any person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action or
suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact
that the person is or was a director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee or agent of an Other
Entity against expenses (including attorneys’ fees) actually and reasonably incurred by the person
in connection with the defense or settlement of such action or suit if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests
of the Corporation and except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable to the Corporation
unless and only to the extent that the Court of Chancery of the State of Delaware (the “Court of
Chancery”) or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

11.2  The Corporation shall, from time to time, reimburse or advance to any director or
officer or other person entitled to indemnification hereunder the funds necessary for payment of
expenses, including attorneys’ fees and disbursements, incurred in connection with any
Proceeding, in advance of the final disposition of such Proceeding; provided, however, that, if
required by the DGCL, such expenses incurred by or on behalf of any director or officer or other
person may be paid in advance of the final disposition of a Proceeding only upon receipt by the
Corporation of an undertaking, by or on behalf of such director or officer (or other person
indemnified hereunder), to repay any such amount so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right of appeal that such
director, officer or other person is not entitled to be indemnified for such expenses.
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11.3  The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 11 shall not be deemed exclusive of any other
rights to which a person seeking indemnification or reimbursement or advancement of expenses
may have or hereafter be entitled under any statute, this Certificate of Incorporation, the Bylaws,
any agreement (including any policy of insurance purchased or provided by the Corporation
under which directors, officers, employees and other agents of the Corporation are covered), any
vote of stockholders or disinterested directors or otherwise, both as to action in his or her official
capacity and as to action in another capacity while holding such office.

11.4  The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 11 shall continue as to a person who has ceased
to be a director or officer (or other person indemnified hereunder) and shall inure to the benefit of
the executors, administrators, legatees and distributees of such person.

11.5 The Corporation shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a director, officer, member, manager,
employee or agent of an Other Entity, against any liability asserted against such person and
incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the Corporation would have the power to indemnify such person against such
liability under the provisions of this Section 11, the Bylaws, the Stockholders Agreement or
under Section 145 of the DGCL or any other provision of law.

11.6  The provisions of this Section 11 shall be a contract between the Corporation, on
the one hand, and each director and officer who serves in such capacity at any time while this
Section 11 is in effect and any other person indemnified hereunder, on the other hand, pursuant
to which the Corporation and each such director, officer, or other person intend to be legally
bound. Notwithstanding anything to the contrary contained in this Certificate of Incorporation,
no amendment, repeal or modification of this Section 11 shall affect any rights or obligations
with respect to any state of facts then or theretofore existing or any proceeding theretofore or
thereafter brought or threatened based in whole or in part upon any such state of facts.

11.7  The rights to indemnification and reimbursement or advancement of expenses
provided by, or granted pursuant to, this Section 11 shall be enforceable by any person entitled to
such indemnification or reimbursement or advancement of expenses in any court of competent
jurisdiction. Neither the failure of the Corporation (including its Board of Directors, its
independent legal counsel and its stockholders) to have made a determination prior to the
commencement of such action that such indemnification or reimbursement or advancement of
expenses is proper in the circumstances nor an actual determination by the Corporation
(including its Board of Directors, its independent legal counsel and its stockholders) that such
person is not entitled to such indemnification or reimbursement or advancement of expenses
shall constitute a defense to the action or create a presumption that such person is not so entitled.
Such a person shall also be indemnified, to the fullest extent permitted by law, for any expenses
incurred in connection with successfully establishing his or her right to such indemnification or
reimbursement or advancement of expenses, in whole or in part, in any such action.
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11.8  Any director or officer of the Corporation serving in any capacity in (i) another
corporation of which a majority of the shares entitled to vote in the election of its directors is
held, directly or indirectly, by the Corporation or (ii) any employee benefit plan of the
Corporation or any corporation referred to in clause (i) shall be deemed to be doing so at the
request of the Corporation.

11.9  Any person entitled to be indemnified or to reimbursement or advancement of
expenses as a matter of right pursuant to this Section 11 may elect to have the right to
indemnification or reimbursement or advancement of expenses interpreted on the basis of the
applicable law in effect at the time of the occurrence of the event or events giving rise to the
applicable Proceeding, to the extent permitted by law, or on the basis of the applicable law in
effect at the time such indemnification or reimbursement or advancement of expenses is sought.
Such election shall be made, by a notice in writing to the Corporation, at the time
indemnification or reimbursement or advancement of expenses is sought; provided, however, that
if no such notice is given, the right to indemnification or reimbursement or advancement of
expenses shall be determined by the law in effect at the time indemnification or reimbursement
or advancement of expenses is sought.

11.10 It is the intent that with respect to all advancement, reimbursement and
indemnification obligations under this Section 11, the Corporation shall be the indemnitor of first
resort (i.e., its obligations to indemnitees under this Certificate of Incorporation are primary and
any obligation of any stockholder (or any of its Affiliates) to provide advancement or
indemnification for the same losses incurred by indemnitees are secondary), and if a stockholder
pays or causes to be paid, for any reason, any amounts otherwise indemnifiable hereunder or
under any other indemnification agreement (whether pursuant to this Certificate of Incorporation,
the Bylaws, the Stockholders Agreement, contract, law or regulation), then (i) such stockholder
(or such Affiliate, as the case may be) shall be fully subrogated to all rights hereunder of the
indemnitee with respect to such payment and (ii) the Corporation shall reimburse such
stockholder (or such Affiliate, as the case may be) for the payments actually made and waive any
right of subrogation, reimbursement, exoneration, contribution or indemnification and any right
to participate in any claim or remedy of such stockholder (or such Affiliate, as the case may be).

12.  Books and Records. The books and records of the Corporation may be kept
(subject to any provision contained in the DGCL or other applicable law) at such place or places
as may be designated from time to time by the Board of Directors or in the Bylaws.

13. Notices. All notices, requests, waivers and other communications made pursuant
to this Certificate of Incorporation shall be in writing and shall be deemed to have been
effectively given or delivered (a) when personally delivered to the party to be notified; (b) if
given by electronic transmission in the manner provided in Section 232 of the DGCL, in
accordance with Section 232 of the DGCL; (c) three (3) Business Days after deposit in the
United States mail, postage prepaid, by certified or registered mail with return receipt requested,
addressed to the party to be notified; or (d) one (1) Business Day after deposit with a national
overnight delivery service, postage prepaid, addressed to the party to be notified with
next-Business Day delivery guaranteed, in each case as follows: (i) in the case of any
stockholder, to such stockholder at its address or facsimile number set forth in the stock records
of the Corporation; and (i) in the case of the Corporation, to the Secretary of the Corporation at
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the Corporation’s principal place of business. A party may change its address for purposes of
notice hereunder by giving notice of such change in the manner provided in this Section 13.

14. Restrictions on Transactions. The Corporation elects not to be governed by the
provisions of Section 203 of the DGCL.

15. Amendments. The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or hereafter
prescribed by the DGCL and in accordance with the terms of the Stockholders Agreement.
Notwithstanding the foregoing and the provisions of Section 242(b)(2) of the DGCL, the number
of authorized shares of Common Stock of any class may be increased or decreased (but not
below the number of shares of such class then-issued and outstanding, plus the number of shares
of such class then reserved for future issuance) in accordance with the preceding sentence,
without a separate vote of the holders of such class of Common Stock.

16. Corporate Opportunities.

16.0.1 Each stockholder (who is not also an employee of the Corporation or any of its
subsidiaries), each member of the Board of Directors or any committee thereof (other than an
employee of the Corporation or any of its subsidiaries), each member of any board of directors,
board of managers or similar governing body of any subsidiary of the Corporation (other than an
employee of the Corporation or any of its subsidiaries), and any one or more of the respective
Affiliates, managers, directors, principals, officers, employees and other representatives of each
such stockholder, member of the Board of Directors (or committee thereof) or member of any
governing body of any subsidiary of the Corporation who is not (in any such case) also an
employee of the Corporation or any of its subsidiaries (the foregoing Persons being referred to,
collectively, as “Identified Persons” and, each individually, as an “Identified Person”) may now
engage, may continue to engage, or may, in the future, decide to engage, in the same or similar
activities or lines of business as those in which the Corporation or any of its Affiliates, directly or
indirectly, now engage or may engage or other business activities that overlap with, are
complementary to, or compete with those in which the Corporation or any of its Affiliates,
directly or indirectly, now engage or may engage (any such activity or line of business, an
“Opportunity””). No Identified Person shall have any duty to refrain, directly or indirectly, from
(1) engaging in any Opportunity or (ii) otherwise competing with the Corporation or any of its
Affiliates. No Identified Person shall have any duty or obligation to refer or offer to the
Corporation or any of its Affiliates any Opportunity, and the Corporation hereby renounces any
interest or expectancy of the Corporation in, or in being offered, an opportunity to participate in
any Opportunity which may be a corporate (or analogous) or business opportunity for the
Corporation or any of its Affiliates.

16.0.2 In the event that any Identified Person acquires knowledge of a potential
transaction or other corporate (or analogous) or business opportunity which may be an
Opportunity for the Corporation or any of its Affiliates, such Identified Person shall have no duty
to communicate or offer such Opportunity to the Corporation or any of its Affiliates and shall not
be liable to the Corporation or the stockholders for breach of any purported fiduciary duty by
reason of the fact that such Identified Person pursues or acquires such Opportunity for itself, or
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offers or directs such Opportunity to another Person (including any Affiliate of such Identified
Person).

16.0.3 The Identified Persons may now own, may continue to own, and from time to time
may acquire and own, investments in one or more other entities (such entities, collectively,
“Related Companies”) that are direct competitors of, or that otherwise may have interests that do
or could conflict with those of, the Corporation, any of the stockholders or any of their respective
Affiliates, and (i) the enjoyment, exercise and enforcement of the rights, interests, privileges,
powers and benefits granted or available to the Identified Persons under this Certificate of
Incorporation and/or the Stockholders Agreement shall not be in any manner reduced,
diminished, affected or impaired, and the obligations of the Identified Persons under this
Certificate of Incorporation and/or the Stockholders Agreement shall not be in any manner
augmented or increased, by reason of any act, circumstance, occurrence or event arising from or
in any respect relating to (x) the ownership by an Identified Person of any interest in any Related
Company, (y) the affiliation of any Related Company with an Identified Person or (z) any action
taken or omitted by an Identified Person in respect of any Related Company, (ii) no Identified
Person shall, by reason of such ownership, affiliation or action, become subject to any fiduciary
duty to the Corporation, any of the stockholders or any of their respective Affiliates, (ii1) none of
the duties imposed on an Identified Person, whether by contract or law, do or shall limit or impair
the right of any Identified Person lawfully to compete with the Corporation, any of the
stockholders or any of their respective Affiliates and (iv) the Identified Persons are not and shall
not be obligated to disclose to the Corporation, any of the stockholders or any of their respective
Affiliates any information related to their respective businesses or opportunities, including
acquisition opportunities, or to refrain from or in any respect to be restricted in competing against
the Corporation, any of the stockholders or any of their respective Affiliates in any such business
or as to any such opportunities.

17.  Forum. Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery shall, to the fullest extent permitted by law, be the sole
and exclusive forum for (a) any derivative action or proceeding brought on behalf of the
Corporation, (b) any action asserting a claim for breach of a fiduciary duty owed by any director,
officer, employee or agent of the Corporation to the Corporation or the Corporation’s
stockholders, (c) any action asserting a claim arising pursuant to any provision of the DGCL, this
Certificate of Incorporation or the Bylaws, or (d) any action asserting a claim governed by the
internal affairs doctrine, in each case subject to said Court of Chancery having personal
jurisdiction over the indispensable parties named as defendants therein.

18. Enforceability; Severability. Each provision of this Certificate of Incorporation
shall be enforceable in accordance with its terms to the fullest extent permitted by law, but in
case any one or more of the provisions contained in this Certificate of Incorporation shall, for any
reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision of this Certificate of Incorporation, and this
Certificate of Incorporation shall be construed as if such invalid, illegal or unenforceable
provision or provisions had never been contained herein.

19.  Bylaws. In furtherance and not in limitation of the powers conferred by law and
except as otherwise set forth in the Stockholders Agreement, the Board of Directors is expressly
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authorized and empowered to adopt, amend or repeal any or all of the Bylaws without any action
on the part of the stockholders of the Corporation, subject to the power of the stockholders of the
Corporation to amend or repeal any Bylaws adopted or amended by the Board of Directors.

20. Certain Definitions. As used in this Certificate of Incorporation, the following
terms shall have the following meanings:

(1) “Accredited Investor” means an “accredited investor” as such term is
defined in Rule 501 under the Securities Act.

(i1) “Affiliate” means, with respect to any Person, any other Person that (either
directly or indirectly) controls, is controlled by, or is under direct or indirect common
control with the specified Person, and shall also include (i) any Related Fund of such
Person and (i1) in the case of a specified Person who is an individual, any Family Member
of such Person. The term “control” includes the possession, directly or indirectly, of the
power to direct the management or policies of a Person, whether through the ownership
of voting securities, by contract or otherwise. No stockholder shall be deemed an
Affiliate of another Person solely by virtue of being a party to the Stockholders
Agreement or by being a lender to or creditor of such other Person.

(ii1))  “Business Day” means any day other than a day which is a Saturday,
Sunday or legal holiday on which banks in the City of New York are authorized or
obligated by law to close.

(iv)  “Competitor” means a Person that is engaged in competition with the
Corporation, as determined by the Board of Directors.

v) “Convertible Notes” means the Senior Secured Convertible Notes due
2020 issued by the Corporation pursuant to the Convertible Notes Indenture, as amended,
supplemented, amended and restated, modified, increased, replaced, reissued or extended
from time to time.

(vi)  “Convertible Notes Indenture” means the Indenture, dated as of the
Effective Date, between the Corporation, as issuer, and [ ], as trustee and
collateral agent, as amended, supplemented or otherwise modified from time to time.

(vil)  “Derivative Securities” means direct or indirect options, rights, warrants or
securities convertible into, or redeemable, exercisable or exchangeable for, shares of
Common Stock.

(viii) “Exchange Act” means the Securities Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder.

(ix)  “Family Member” means, with respect to any individual, (i) any Related
Person of such individual or (ii) any trust the sole beneficiaries of which are such
individual or one or more of such individual’s Related Persons.
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(%) “Fully Diluted Common Stock™ means, as of any time of determination, all
issued and outstanding shares of Common Stock as of such time (other than any shares of
Common Stock owned by the Corporation or any subsidiary of the Corporation),
assuming that all Derivative Securities (including the Convertible Notes but expressly
excluding the Warrants) existing as of such time were converted into, or redeemed,
exercised or exchanged for, shares of Common Stock as of such time. Any reference in
this Certificate of Incorporation to shares of Fully Diluted Common Stock owned or held
by any Person (or group of Persons) as of any particular time shall mean the sum of (x)
the shares of Common Stock owned or held by such Person (or group of Persons) as of
such time and (y) the shares of Common Stock that such Person (or group of Persons)
would own or hold as of such time if all Derivative Securities (including the Convertible
Notes but expressly excluding the Warrants) owned or held by such Person (or group of
Persons) as of such time were converted into, or redeemed, exercised or exchanged for,
shares of Common Stock as of such time.

(xi)  “Liens” means any lien, encumbrance, claim, right, demand, charge,
mortgage, deed of trust, option, pledge, security interest or similar interest, title defect,
hypothecation, easement, right of way, restrictive covenant, encroachment, right of first
refusal, preemptive right, judgment, conditional sale or other title retention agreement and
all other impositions, imperfections, defects, limitations or restrictions of any nature or
kind whatsoever.

(xi1)  “Permitted Liens” means Liens that are imposed (x) by this Certificate of
Incorporation, (y) by the Stockholders Agreement, or (z) under applicable securities laws.

(xiii) “Person” means an individual, partnership, corporation, unincorporated
organization, joint stock company, limited liability company, partnership, association,
trust, joint venture or any other entity, or a governmental agency or political subdivision
thereof.

(xiv) “Qualified Institutional Buyer” means an “qualified institutional buyer” as
defined in Rule 144A under the Securities Act.

(xv)  “Qualified Public Offering” means the first underwritten public offering
pursuant to an effective registration statement covering a sale of shares of Common Stock
to the public that (x) results in shares of Common Stock being listed on a national
securities exchange or quoted on the Nasdaq Stock Market, and (y) involves gross cash
proceeds of at least $100 million.

(xvi) “Related Fund” means, with respect to any Person, any fund, account or
investment vehicle that is controlled or managed by (x) such Person or (y) the same
investment manager or advisor as such Person or an Affiliate of such investment manager
or advisor.

(xvii) “Related Person” means, with respect to any individual, any of such
individual’s parents, spouse, siblings, children and grandchildren.
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(xviii) “Sale Transaction” means the sale, lease, transfer, issuance or other
disposition, in one transaction or a series of related transactions, of (x) all or substantially
all of the consolidated assets of the Corporation and its subsidiaries (including by or
through the issuance, sale, contribution, transfer or other disposition (including by way of
reorganization, merger, share exchange, consolidation or other business combination) of a
majority of the capital stock or other equity interests of any direct and/or indirect
subsidiary or subsidiaries of the Corporation if substantially all of the consolidated assets
of the Corporation and its subsidiaries are held by such subsidiary or subsidiaries) or (y)
at least a majority of the then-issued and outstanding shares of Common Stock, to (in
either case of clause (x) or clause (y)) any Person or “group” (within the meaning of
Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision) of
Persons (other than the Selling Holders or any Affiliates thereof) (a “Third Party
Purchaser”), whether directly or indirectly or by way of any merger, statutory share
exchange, recapitalization, sale or contribution of equity, tender offer, reclassification,
consolidation or other business combination transaction or purchase of beneficial
ownership.

(xix) “Securities Act” means the Securities Act of 1933, as amended, and the
rules and regulations promulgated thereunder.

(xx)  “Third Party Purchaser” has the meaning specified in the definition of
“Sale Transaction.”

(xxi) “Transfer” means any direct or indirect sale, transfer, gift, hypothecation,
pledge, assignment, devise or other disposition of Common Stock (including (x) the
granting of any option or entering into any agreement for the future sale, transfer or other
disposition of Common Stock, or (y) the sale, transfer, assignment or other disposition of
any securities or rights convertible into, or exchangeable or exercisable for, Common
Stock), whether voluntary or involuntary, whether of record, constructively or beneficially
and whether by operation of law or otherwise, including by recapitalization, merger,
consolidation, liquidation, dissolution, dividend, distribution or otherwise.
Notwithstanding the foregoing, any transaction in which a stockholder lends or borrows
any shares of Common Stock to or from brokers, banks, or other financial institutions for
the purpose of effecting margin transactions, or pledges or otherwise encumbers shares of
Common Stock in connection with such stockholder’s financing arrangements, in any
case in the ordinary course of business, shall not constitute a Transfer of shares of
Common Stock for purposes of this Certificate of Incorporation; provided, however, that
any foreclosure (including the retention of shares of Common Stock in satisfaction of any
obligations) on shares of Common Stock by any such broker, bank or other financial
institution shall be deemed a Transfer of shares of Common Stock for purposes of this
Certificate of Incorporation. The terms “Transferee,” “Transferor,” “Transferred,” and
other forms of the word “Transfer” shall have the correlative meanings.

(xxii) “Warrants” means the Warrants to purchase shares of Common Stock
issued pursuant to the Warrant Agreement, as any of the same may be amended,
supplemented, amended and restated or otherwise modified from time to time.
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(xxii1) “Warrant Agreement” means the Warrant Agreement, dated as of the
Effective Date, between the Corporation and [ ], as warrant agent, as
amended, supplemented or otherwise modified from time to time.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Corporation has caused this Second Amended and
Restated Certificate of Incorporation, which amends and restates the Corporation’s First
Amended and Restated Certificate of Incorporation, to be made, executed and acknowledged by
its duly authorized officer this  day of [ ], 2015, as directed by and provided for in the
Order of the United States Bankruptcy Court for the District of Delaware, dated [ ], 2015,
Confirming the Plan under Chapter 11 of the Bankruptcy Code.

Name:
Title:
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EXHIBIT B

New First Lien Term Loan Credit Agreement
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[ALLIED NEVADA GOLD CORP.]l,
as Borrower,

and

THE BANK OF NOVA SCOTIA,
as Administrative Agent and Collateral Agent,

and

THE SEVERAL LENDERS
FROM TIME TO TIME PARTIES HERETO

FIRST LIEN TERM LOAN CREDIT AGREEMENT

Dated as of [ ], 2015

L NTD: Prior to the effective date of the plan of reorganization, it is expected that the name of Allied Nevada Gold
Corp. will be changed to Hycroft Mining Corporation.

W/2476949
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FIRST LIEN TERM LOAN CREDIT AGREEMENT (this “Agreement”)
dated as of [ ], 2015 between [Allied Nevada Gold Corp.], a corporation incorporated under
the laws of the State of Delaware (the “Borrower”), the lending institutions from time to time
parties hereto as Lenders and The Bank of Nova Scotia, as Administrative Agent.

WHEREAS, on March 10, 2015, Allied Nevada Gold Corp. and certain of its
Subsidiaries commenced Chapter 11 Cases No. 15-10503 — 15-10516 (each a “Chapter 11 Case”
and collectively, the “Chapter 11 Cases”) by filing a voluntary petition for reorganization with
the Bankruptcy Court and have continued in the possession of their assets and in the management
of their businesses pursuant to Sections 1107 and 1108 of the Bankruptcy Code; and

WHEREAS, in connection with the emergence of the Borrower from bankruptcy
as the successor to Allied Nevada Gold Corp., Allied Nevada Gold Corp.’s existing Third
Amended and Restated Credit Agreement, dated as of May 8, 2014, among Allied Nevada Gold
Corp., The Bank of Nova Scotia, as administrative agent, and certain lenders will be terminated,
and the Borrower will be deemed to have incurred the term loans provided for under this
Agreement as of the date hereof;

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration
of the mutual covenants and agreements herein contained and for other good and valuable
consideration (the receipt and sufficiency of which are hereby acknowledged), the parties hereto
covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Defined Terms

The following defined terms shall for all purposes of this Agreement, or any
amendment, substitution, supplement, replacement, restatement or addition hereto, have the
following respective meanings unless the context otherwise specifies or requires or unless
otherwise defined herein:

“Additional Guarantor” means any direct or indirect Subsidiary of an Obligor
which has become a Guarantor pursuant to Section 11.1(z).

“Administrative Agent” means BNS, in its capacity as administrative agent of the
Lenders, and any successor thereto pursuant to Section 14.12.

“Affiliate” shall mean, when used with respect to a specified Person, another
Person or group of Persons that directly, or indirectly through one or more
intermediaries, Controls or is Controlled by or is under common Control with the
Person specified; provided, however, that, for purposes of Section 11.2(1), the term
“Affiliate” shall also include any Person or group of Persons that directly or
indirectly owns 5% or more of any class of equity interests of the Person specified
or that is an officer or director of the Person specified.
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“Affiliated Lender” means any Person that, when taken together with any Affiliate
thereof and any Person(s) who would be deemed to be part of a “group” (within the
meaning of Rule 13d-5 of the Securities Exchange Act of 1934 as in effect on the
date hereof) with such Person or any Affiliate(s) thereof, owns, beneficially or of
record, directly or indirectly, equity, or instruments convertible or exchangeable
into equity (which, for purposes of this definition, shall be assumed to have been
converted or exchanged into the maximum amount of equity which may be
received therefor at the time of determination in accordance with this definition,
regardless of whether the conditions or other requirements to such conversion or
exchange have been met as of such time), representing more than 5% of the voting
or economic power of all equity of the Borrower; provided that any such interests
held by BNS as custodian for, or otherwise on behalf of, any other Person who is
not an Affiliate thereof, or otherwise in connection with broker-dealer or
market-making activities thereof, shall not be considered to be “owned” by BNS
for purposes of this provision.

“Alternate Base Rate Canada” means, at any particular time, the variable rate of
interest per annum, calculated on the basis of a year of 365 or 366 days, as the case
may be, which is equal to the greater of (a) the Base Rate Canada at such time, (b)
the aggregate of (i) the Federal Funds Effective Rate at such time and (ii) %2 of 1%
per annum and (c) LIBOR (which rate shall be calculated based upon an interest
period of one month and shall be determined on a daily basis) plus 1.00%.

“Applicable Law” means (a) any domestic or foreign statute, law (including
common and civil law), treaty, code, ordinance, rule, regulation, restriction or
by-law (zoning or otherwise); (b) any judgement, order, writ, injunction, decision,
ruling, decree or award; (c) any regulatory policy, practice, request, guideline or
directive; or (d) any franchise, licence, qualification, authorization, consent,
exemption, waiver, right, permit or other approval of any Official Body; in each
case having the force of law and binding on or affecting the Person referred to in the
context in which the term is used or binding on or affecting the property of such
Person.

“Asset Disposition” means any direct or indirect sale, lease (other than operating
leases or sub-leases to the extent not prohibited by Section 11.1(c) hereof), transfer,
issuance or other disposition, or a series of related sales, leases (other than
operating leases or sub-leases to the extent not prohibited by Section 11.1(c)
hereof), transfers, issuances or dispositions that are part of a common plan, of
shares of capital stock of a Subsidiary, or other property or other assets (each
referred to for the purposes of this definition as a “disposition”) by the Borrower or
any Guarantor or any Subsidiary of either the Borrower or any Guarantor, including
any disposition by means of a merger, consolidation or similar transaction and
including the disposition of any assets identified as “Held for Sale” on the
Borrower’s balance sheet. Notwithstanding the preceding, (x) sales of gold and
silver Inventory in the ordinary course of business and (y) dispositions of assets or
properties between or among Obligors, in each case, shall not be deemed to be
Asset Dispositions.
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“Bank Product” means any one or more of the following financial products or
accommodations extended to Borrower or its Subsidiaries by a Bank Product
Provider: (a) credit cards (including commercial cards (including so-called

“purchase cards”, “procurement cards” or “p-cards™)), (b) credit card processing
services, () debit cards, (d) stored value cards, or (¢) Cash Management Services.

“Bank Product Agreements” means those agreements entered into from time to
time by Borrower or its Subsidiaries with a Bank Product Provider in connection
with the obtaining of any of the Bank Products.

“Bank Product Provider” means any Lender (other than any Affiliated Lender) or
any of its Affiliates; provided that if, at any time, a Lender ceases to be a Lender
under this Agreement, then, from and after the date on which it ceases to be a
Lender thereunder, neither it nor any of its Affiliates shall constitute Bank Product
Providers and the obligations with respect to Bank Products provided by such
former Lender or any of its Affiliates shall no longer constitute Secured
Obligations.

“Bank Product Reserves” means, as of any date of determination, those reserves
that Administrative Agent deems necessary or appropriate in its Permitted
Discretion to establish (based upon the Bank Product Providers’ determination of
the liabilities and obligations of Borrower and its Subsidiaries under Bank Product
Agreements) in respect of Bank Product Agreements in effect as of such date of
determination.

“Banking Day” means (a) any day, other than Saturday and Sunday, on which
banks generally are open for business in Reno, Nevada; Toronto, Ontario; New
York, New York; and London, England and (b) when used in respect of LIBOR
Loans, means any such day which is also a day on which banks generally are open
for business in London, England and on which transactions can be carried on in the
London interbank market.

“Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as heretofore and
hereafter amended, and codified as 11 U.S.C. Section 101 et seq.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware.

“Base Rate Canada” means the variable rate of interest per annum determined by
the Administrative Agent from time to time as its base rate for United States dollar
loans made by the Administrative Agent in Canada from time to time, being a
variable per annum reference rate of interest adjusted automatically upon change
by the Administrative Agent, calculated on the basis of a year of 365 or 366 days, as
the case may be.

“Base Rate Loan” means monies lent by the Lenders to the Borrower hereunder
and upon which interest accrues at a rate referable to the Alternate Base Rate
Canada.
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“BNS” means The Bank of Nova Scotia.

“Board of Directors” means the board of directors of the Borrower.
“Borrowing Base” means, as of any date of determination, the result of:

@) 80% of the Gross Value of Eligible Gold as of such date, plus

(b) 80% of the Gross Value of Eligible Silver as of such date, plus

() 80% of the Incremental Value of Hedged Gold as of such date, minus

(d) 80% of the sum of Processing and Selling Costs and Selling Taxes as of
such date, minus

(e) the aggregate amount of Reserves, Bank Product Reserves, and Risk
Management Reserves.

Anything to the contrary notwithstanding, Risk Management Reserves shall be
established automatically against the Borrowing Base in an amount equal to 100%
of the “mark to market” value of each Risk Management Agreement to which an
Obligor is a party in accordance with the definition of “Risk Management
Reserves”, if any. Additionally, anything to the contrary notwithstanding, the
Administrative Agent shall have the right (but not the obligation), in the exercise of
its Permitted Discretion and where applicable, to establish and increase or decrease
Bank Product Reserves and other Reserves against the Borrowing Base. The
amount of any Bank Product Reserve or other Reserve established by the
Administrative Agent shall have a reasonable relationship to the event, condition,
other circumstance, or fact that is the basis for such reserve and shall not be
duplicative of any other reserve established and currently maintained. For
certainty, at no time shall any cash reserves (whether in respect of Bank Product
Reserves, Risk Management Reserves or other Reserves) be established or
required.

“Borrowing Base Certificate” means a certificate of a senior financial officer of
the Borrower in the form of Schedule J hereto certifying the Borrowing Base as of
the last day of each month or week (as the case may be), attaching the calculation
thereof.

“Branch of Account” means the main branch of the Administrative Agent located
at Scotia Plaza, 44 King Street West, Toronto, Ontario, or such other branch of the
Administrative Agent located in Canada or the United States as the Borrower and
the Administrative Agent may agree upon.

“Cap Amount” means, for any date, the Borrowing Base as of such date, minus
$15,000,000.
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“Capital Expenditures” means, for any particular period, those expenditures of
the Borrower on a consolidated basis which would, in accordance with GAAP, be
considered capital expenditures of the Borrower for such period.

“Capital Lease”, as applied to any Person, shall mean any lease of any property
(whether real, personal or mixed and including, without limitation, equipment) by
that Person as lessee that, in conformity with GAAP, is, or is required to be,
accounted for as a finance lease obligation on the balance sheet of that Person.

“Cash” means, at any particular time, cash and Cash Equivalents determined on a
consolidated basis at such time.

“Cash Equivalents” means (a) securities issued or directly and fully guaranteed or
insured by the governments of the United States or Canada or any agency or
instrumentality thereof with maturities of 12 months or less from the date of
acquisition, (b) certificates of deposit, time deposits and Eurodollar time deposits
with maturities of one year or less from the date of acquisition, bankers’
acceptances with maturities not exceeding one year and overnight bank deposits, in
each case with any commercial bank incorporated in the United States or Canada
having capital and surplus in excess of $500,000,000 or any other commercial bank
having a rating of at least A3 (Moody’s) or A- (S&P), (c) repurchase obligations for
underlying securities of the types described in clauses (a) and (b) entered into with
any financial institution meeting the qualifications specified in clause (b) above, (d)
investment funds investing at least 95% of their assets in securities of the types
described in clauses (a) to (c) above and (e) readily marketable direct obligations
issued by the United States or Canada or any political subdivision thereof having
one of the two highest rating categories obtainable from either Moody’s, or S&P
with maturities of 24 months or less from the date of acquisition.

“Cash Management Services” means any cash management or related services
including treasury, depository, return items, overdraft, controlled disbursement,
merchant store value cards, e-payables services, electronic funds transfer, interstate
depository network, automatic clearing house transfer (including the Automated
Clearing House processing of electronic funds transfers through the direct Federal
Reserve Fedline system) and other customary cash management arrangements.

“Cash Proceeds of Realization” means the aggregate of (a) all Proceeds of
Realization in the form of cash and (b) all cash proceeds of the sale or disposition of
non-cash Proceeds of Realization, in each case expressed in United States dollars.

“Cashless Collar Arrangement” means a Risk Management Agreement pursuant
to which an Obligor sells a call option in respect of gold and/or silver and uses the
proceeds of such sale to purchase a put option in respect of gold and/or silver,
provided that such Risk Management Agreement (1) is entered into with respect to
gold and/or silver owned by Hycroft Resources which is on the heap leach pad and
expected to be recovered and sold and (2) is not entered into for speculative
purposes.
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“CERCLA” means the Comprehensive Environmental Response, Compensation,
and Liability Act of 1980 of the United States, as amended by the Superfund
Amendments and Reauthorization Act and as further amended from time to time,
and any successor statute and including all regulations issued under all such
statutes.

“Change in Law” means the occurrence, after the date of this Agreement, of any of
the following: (a) the adoption or taking effect of any Applicable Law, (b) any
change in any Applicable Law or in the administration, interpretation or application
thereof by any Official Body or (c) the making or issuance of any Applicable Law
by any Official Body.

“Change of Control” means and shall be deemed to have occurred if (a) any
“person” or “group” (within the meaning of Section 13(d)(3) or Section 14(d)(2) of
the Securities Exchange Act of 1934, or any successor provision), other than one or
more Initial Investors, (i) becomes the “beneficial owner” (within the meaning of
Rule 13d-3 under the Securities Exchange Act of 1934, or any successor
provision), directly or indirectly, of more than 50% of the total voting power of the
Voting Shares of the Borrower or (ii) acquires the right or the ability by voting
power, contract or otherwise to elect or designate for election a majority of the
directors of the Borrower; or (b) the occurrence of any “Change of Control” as
defined in the New Second Lien Convertible Notes or any other Material
Indebtedness.

“Closing Date” means the date of this Agreement.

“Code” means the Internal Revenue Code of 1986 of the United States, as amended
from time to time, and any successor statute and including all regulations issued
under all such statutes.

“Collateral Access Agreement” means a landlord waiver, bailee letter, or
acknowledgment agreement of any lessor, warehouseman, processor, consignee, or
other Person in possession of, having a Lien upon, or having rights or interests in
Borrower’s or its Subsidiaries’ gold in the form of doré bars, in each case, in form
and substance reasonable satisfactory to Administrative Agent.

“Collateral Agent” means BNS, acting in its capacity as collateral agent, for its
own benefit and the benefit of the other Lenders and Secured Parties, or any
successor collateral agent.

“Collections” means all cash, checks, notes, instruments, and other items of
payment (including insurance proceeds, cash proceeds of asset sales, rental
proceeds, and tax refunds).

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. §1
et seq.), as amended from time to time, and any successor statute.
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“Companies” means, collectively, the Borrower and each Subsidiary of the
Borrower and “Company” means any one of the Companies.

“Consultant” means any independent engineer, technical consultant, financial
advisor, auditor and/or advisor from time to time retained by the Administrative
Agent for the benefit of the Lenders pursuant to, and subject to the limitations in,
Section 15.10 and that is reasonably acceptable to the Borrower (it being
understood that each of (i) JDS Energy & Mining USA LLC and (ii) RPA Advisors,
LLC is reasonably acceptable to the Borrower).

“Control” when used with respect to any Person means the power to direct the
management and policies of such Person, directly or indirectly, whether through
ownership of voting equity, by contract or otherwise and “Controlled” shall have a
similar meaning.

“Control Agreement” means a control agreement, in form and substance
reasonably satisfactory to the Administrative Agent, executed and delivered by an
Obligor or one of its Subsidiaries, the Administrative Agent, and the applicable
securities intermediary (with respect to a Securities Account) or bank (with respect
to a Deposit Account).

“Controlled Account” shall have the meaning ascribed thereto in Section
11.1(bb)(i).

“Controlled Account Bank” shall have the meaning ascribed thereto in Section
11.1(bb)(i).

“Conversion Notice” shall have the meaning ascribed thereto in Section 6.2.

“Corporate Reorganization” means any change in the legal existence of any
Company including by way of amalgamation, merger, winding up, continuance or
plan of arrangement.

“Credit Documents” means this Agreement, the Fee Letter, the Intercreditor
Agreement, the Guarantees, the Security Documents, each Postponement and
Subordination Undertaking, the Perfection Certificates and all instruments and
agreements executed and delivered by the Obligors in favour of any one or more of
the Finance Parties from time to time in connection with this Agreement or any
other Credit Document and any confirmation of obligations under any such Credit
Documents executed and delivered by any such Company, but specifically
excluding the Bank Product Agreements, Qualified Risk Management Agreements
and any other Risk Management Agreements.

“Credit Facility” means the term loan credit facility established by the Lenders in
favour of the Borrower pursuant to Section 2.1.

“Default” means any event which is or which, with the passage of time, the giving
of notice, or both, would be an Event of Default.
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“Deposit Account” means any deposit account (as that term is defined in the
UCC).

“Derivative Exposure” in relation to any Person (the “relevant party”) and any
counterparty of the relevant party at any time means the amount which would be
payable by the relevant party to that counterparty, or by that counterparty to the
relevant party, as the case may be, pursuant to all Risk Management Agreements
entered into between them and in effect at that time if the transactions governed
thereby were to be terminated as the result of the early termination thereof. If the
Derivative Exposure would be payable by the relevant party to the counterparty of
the relevant party at the relevant time of determination, it is referred to herein as
“Out-of-the-Money Derivative Exposure”.

“Designated Account” means, with respect to transactions in a particular currency
for the Borrower, the account of the Borrower maintained by the Administrative
Agent at the Branch of Account for the purposes of transactions in such currency
under this Agreement.

“Disqualified Institution” means (a) each Person or institution identified on a list
made available to the Administrative Agent prior to the Closing Date and (b) any
reasonably identifiable Affiliate of any entity referenced in clause (a) of this
definition.

“Distribution” means:

(@) the declaration, payment or setting aside for payment of any dividend or
other distribution on or in respect of any shares in the capital of the
Borrower, other than a dividend declared, paid or set aside for payment by
the Borrower which is payable in shares of the Borrower; and

(b) the redemption, retraction, purchase, retirement or other acquisition, in
whole or in part, of any shares in the capital of the Borrower or any
securities, instruments or contractual rights capable of being converted into,
exchanged or exercised for shares in the capital of the Borrower, including,
without limitation, options, warrants, conversion or exchange privileges
and similar rights.

“$” denotes U.S. dollars.

“Eligible Gold” means gold owned by Borrower or Hycroft Resources that
complies with each of the representations and warranties respecting Eligible Gold
made hereunder, and that is not excluded as ineligible by virtue of one or more of
the excluding criteria set forth below. Gold shall not be included in Eligible Gold
if:

@) Borrower or Hycroft Resources does not have good and valid title thereto,
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(b)

(©)

(d)

()

such gold is not on heap leach pads of the Hycroft Mine, not in carbon at the
Hycroft Mine, not in precipitate at Hycroft Mine or not in the form of doré
bars,

Borrower or Hycroft Resources does not have actual and exclusive
possession thereof (either directly or through a bailee or agent of Borrower
or Hycroft Resources),

if such gold is in the form of doré bars, (i) it is not located at one of the
locations in the continental United States set forth on Schedule M (or in
transit from one such location to another such location), (ii) it is located on
real property leased by Borrower or Hycroft Resources, in a contract
warehouse or in a refinery, in each case, unless it is subject to a Collateral
Access Agreement executed by the lessor, warehouseman or refiner, as the
case may (provided that the foregoing requirement of this clause (ii) shall
not apply for the first 30 days after the Closing Date) and unless it is
segregated or otherwise separately identifiable from goods of others, if any,
stored on the premises, or (iii) it constitutes goods held on consignment, or

it is not subject to a valid and perfected first priority Lien in favour of
Administrative Agent.

“Eligible Silver” means silver owned by Borrower or Hycroft Resources that
complies with each of the representations and warranties respecting Eligible Silver
made hereunder, and that is not excluded as ineligible by virtue of one or more of
the excluding criteria set forth below. Silver shall not be included in Eligible Silver

if:
(a)
(b)

(©)

(d)

Borrower or Hycroft Resources does not have good and valid title thereto,

such silver is not on heap leach pads of the Hycroft Mine, not in carbon at
the Hycroft Mine or not in precipitate at Hycroft Mine,

Borrower or Hycroft Resources does not have actual and exclusive
possession thereof (either directly or through a bailee or agent of Borrower
or Hycroft Resources), or

it is not subject to a valid and perfected first priority Lien in favour of
Administrative Agent.

“Enforcement Date” means:

(a)

the date on which the Administrative Agent notifies the Borrower, pursuant
to Section 13.1, that all Secured Obligations of the Borrower to the Lenders
hereunder have become immediately due and payable or on which such
Secured Obligations automatically become due and payable pursuant to
Section 13.1, whichever occurs first; or
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(b) if all Secured Obligations of the Borrower to the Lenders hereunder have
been repaid in full and the Credit Facility has been terminated, the date on
which a Qualified Risk Management Lender notifies an Obligor that all
Indebtedness of the Borrower to such Qualified Risk Management Lender
under the relevant Qualified Risk Management Agreement has become
immediately due and payable or on which such Indebtedness automatically
becomes due and payable, whichever occurs first.

“Environment” means soil, land surface or subsurface strata, surface waters
(including navigable waters, ocean waters, streams, ponds, drainage basins and
wetlands), groundwaters, drinking water supply, stream sediments, ambient air
(including indoor air), plant and animal life and any other environmental medium
or natural resource.

“Environmental Law” means any Legal Requirement that addresses, is related to
or is otherwise concerned with environmental, health or safety issues, including
any Legal Requirement relating to any emissions, discharges, releases or threatened
releases of Hazardous Materials into the Environment, including ambient air,
surface water, ground water or land, or otherwise relating to the manufacture,
processing, distribution, use, existence, treatment, storage, disposal, transport,
handling, clean-up or control of Hazardous Materials, including CERCLA, as
amended from time to time.

“ERISA” means the Employee Retirement Income Security Act of 1974 of the
United States, as amended from time to time, and any successor statute and
including all regulations issued under all such statutes.

“ERISA Affiliate” shall mean a Person that is a member of a group of which the
Borrower is a member and which group is treated as a single employer under
Section 414(b), (c) or (m) of the Code, Section 4001 of ERISA or as a result of the
Borrower or a Subsidiary of the Borrower being or having been a general partner of
such Person.

“ERISA Companies” means the Borrower and the ERISA Affiliates and “ERISA
Company” means any of the ERISA Companies.

“Event of Default” means any one of the events set forth in Section 13.1.
“Excess Cash Flow” shall mean, for any period and without duplication:

@) the Borrower’s net Cash provided by operating activities during such period
(as determined in accordance with GAAP); minus

(b) solely to the extent clause (a) is not reduced thereby for such period, Cash
Capital Expenditures during such period which are consistent with the
Mining Suspension Plan (other than Capital Expenditures related to the
development of the Pilot Plant) in an amount not to exceed $100,000 in the
aggregate in any fiscal month; minus

10
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(c) solely to the extent clause (a) is not reduced thereby for such period, the
repayment of obligations owed under the Jacobs Agreements during such
period to the extent such payments are not prohibited by this Agreement;
provided that such payments shall not exceed $4 million in April 2016 and
$1,189,706 in October 2016; minus

(d) solely to the extent that any Asset Disposition made during such period
increases clause (a) for such period, an amount equal to the Net Available
Cash from such Asset Disposition which so increased clause (a) and which
are used to make mandatory prepayments in accordance with Section 9.7 of
this Agreement; minus

(e) solely to the extent clause (a) is not reduced thereby for such period, (i)
required or scheduled payments in respect of Capital Leases and/or
equipment financings paid during such period not to exceed $400,000 in the
aggregate for such period, (ii) any scheduled cash interest paid in respect of
the Loans during such period and (iii) any fees or expenses paid by the
Borrower to its or its shareholders’ advisors, consultants, attorneys or other
professionals (collectively, “Fees”) during such period; provided that any
such Fees, when taken together with all Fees paid to such persons on or after
August 1, 2015, do not exceed $15.0 million in the aggregate; plus

()] solely to the extent clause (a) is reduced thereby for such period, (i)
payments in respect of Capital Leases and/or equipment financings paid
during such period to the extent such payments (x) exceed $400,000 in the
aggregate for such period or (y) are voluntary or otherwise paid prior to the
date due and payable under the terms thereof as of the date hereof, (ii) any
cash fees or cash interest paid in respect of Indebtedness during such period
(other than the Loans) and (iii) any Fees paid during such period, which,
when taken together with all Fees paid on or after August 1, 2015, exceed
$15.0 million in the aggregate.

“Excess Cash Flow Payment Amount” shall mean, for any Excess Cash Flow
Period, (x) 50% of Excess Cash Flow for such Excess Cash Flow Period less (y) the
amount of voluntary prepayments of the Loans made pursuant to Section 9.2 of this
Agreement during such Excess Cash Flow Period.

“Excess Cash Flow Period” means any fiscal month of the Borrower, beginning
with the fiscal month ended [ ], 2015.3

“Excluded Assets” means (i) any asset to the extent the pledge of, or grant of a
security interest in, such asset is, or would be, prohibited by Applicable Law, (ii)
any asset subject to a Lien securing Purchase Money Indebtedness permitted under
this Agreement, to the extent, and solely for so long as, the definitive
documentation governing any such Purchase Money Indebtedness prohibits the
grant of any other Lien thereon; provided that any such limitation shall only apply

% To be the first fiscal month ended on or after the date which is 21 calendar days prior to the date of this Agreement.

11
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to the extent such prohibition could not be rendered ineffective pursuant to the
UCC or any Applicable Law, as applicable, and shall not apply to any proceeds or
receivables thereof and (iii) Voting Shares representing more than 65% of the
Voting Shares of Allied Nevada Delaware Holdings Inc.

“Excluded Subsidiaries” means (i) Allied Nevada (Cayman) Corp., an existing
foreign subsidiary incorporated in the Cayman Islands and (ii) Allied Nevada
Delaware Holdings Inc., a Delaware corporation.

“Excluded Swap Obligation” means, with respect to any Guarantor, any Swap
Obligation if, and to the extent that, all or a portion of the Guarantee of such
Guarantor of, or the grant by such Guarantor of a security interest to secure, such
Swap Obligation (or any Guarantee thereof) is or becomes illegal under the
Commodity Exchange Act or any rule, regulation or order of the Commodity
Futures Trading Commission (or the application or official interpretation of any
thereof) by virtue of such Guarantor’s failure for any reason to constitute an
“eligible contract participant” as defined in the Commodity Exchange Act and the
regulations thereunder at the time the Guarantee of such Guarantor or the grant of
such security interest becomes effective with respect to such Swap Obligation. If a
Swap Obligation arises under a master agreement governing more than one swap,
such exclusion shall apply only to the portion of such Swap Obligation that is
attributable to swaps for which such Guarantee or security interest is or becomes
illegal.

“Excluded Taxes” means, with respect to any Lender or any other recipient of any
payment to be made by or on account of any obligation of the Borrower hereunder,
(a) taxes imposed on or measured by its net income, and franchise taxes imposed on
it (in lieu of net income taxes), by the jurisdiction (or any political subdivision
thereof) under the laws of which such recipient is organized or in which its
principal office is located or, in the case of any Lender, in which its applicable
lending office is located, (b) any branch profits taxes or any similar tax imposed by
any jurisdiction as a result of any such Lender or recipient being organized under
the laws of, or having its principal office or, in the case of any Lender, its applicable
lending office located in, the jurisdiction imposing such Tax (or any political
subdivision thereof), (c) for any period with respect to which a Lender has failed to
provide the Borrower with the forms, certificates or other documents required by
Section 8.6(i), any Taxes imposed solely by reason of such failure, (d) U.S. federal
withholding Taxes imposed on amounts payable to or for the account of a Lender
with respect to an applicable interest in a Loan pursuant to a law in effect on the
date on which (i) such Lender acquires such interest in the Loan or (ii) such Lender
changes its lending office, except in each case to the extent that, pursuant to Section
8.6, amounts with respect to such Taxes were payable either to such Lender’s
assignor immediately before such Lender became a party hereto or to such Lender
immediately before it changed its lending office, and (¢) any U.S. federal
withholding Taxes imposed under FATCA.

12
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“Exposure” means, with respect to a particular Finance Party at a particular time,
the amount of the Secured Obligations owing to such Finance Party at such time,
determined by such Finance Party in good faith in accordance with Section 14.21.

“Fair Market Value” means the price that would be paid in an arm’s-length
transaction between an informed and willing seller under no compulsion to sell and
an informed and willing buyer under no compulsion to buy.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable
and not materially more onerous to comply with) and any current or future
regulations or official interpretations thereof, any agreements entered into pursuant
to Section 1471(b)(1) of the Code.

“FCPA” means the Foreign Corrupt Practices Act of 1977 (15 U.S.C. 88 78dd-1,
et seq.), as amended, and the rules and regulations thereunder.

“Federal Funds Effective Rate” means, for any particular day, the variable rate of
interest per annum, calculated on the basis of a year of 365 days (or 366 days in the
case of a leap year) and for the actual number of days elapsed, equal to the weighted
average of the rates on overnight federal funds transactions with members of the
Federal Reserve System arranged by Federal Funds brokers as published for such
day (or, if such day is not a Banking Day, for the next preceding Banking Day) by
the Federal Reserve Bank of New York or, for any Banking Day on which such rate
is not so published by the Federal Reserve Bank of New York, the average of the
quotations for such day for such transactions received by the Administrative Agent
from three Federal Funds brokers of recognized standing selected by the
Administrative Agent.

“Fee Letter” means the fee letter, dated as of the Closing Date, entered into
between BNS and the Borrower.

“Finance Documents” means the Credit Documents, Bank Product Agreements
and the Qualified Risk Management Agreements.

“Finance Parties” means the Administrative Agent, the Collateral Agent, the
Lenders, the Bank Product Providers, and the Qualified Risk Management Lenders.

“Fiscal Quarter” means any of the three-month periods ending on the last day of
March, June, September and December in each Fiscal Year.

“Fiscal Year” means the twelve-month period ending on the last day of December
in each year.

“F.R.S. Board” means the Board of Governors of the Federal Reserve System of
the United States or any successor thereto.

13
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“GAAP” means generally accepted accounting principles in effect in the United
States from time to time consistently applied, as recommended by the American
Institute of Certified Public Accountants.

“Gold Price” means, as of any date of determination, the lesser of (a) the 60 day
trailing average afternoon London Bullion Market Association price for gold as of
the last day of the month most recently ended prior to such date and (b) the London
Bullion Market Association spot price for gold as of the last day of the month most
recently ended prior to such date.

“Gross Value of Eligible Gold” means, as of any date of determination, the
aggregate number of recoverable gold ounces set forth in the Leach Pad
Rollforward and NRV Report most recently delivered to the Administrative Agent
pursuant to Section 11.1(b)(vii) which meets the criteria of “Eligible Gold”,
multiplied by the Gold Price; provided that the assumptions set forth in the Leach
Pad Rollforward and NRV Report may be revised from time to time by Collateral
Agent in Collateral Agent’s Permitted Discretion; provided that such Permitted
Discretion shall only be exercised to reflect a change in results based on any
Consultant report or any field examination or appraisal performed by
Administrative Agent or Collateral Agent from time to time after the Closing Date.

“Gross Value of Eligible Silver” means, as of any date of determination, the
aggregate number of recoverable silver ounces set forth in the Leach Pad
Rollforward and NRV Report most recently delivered to the Administrative Agent
pursuant to Section 11.1(b)(vii) which meets the criteria of “Eligible Silver”,
multiplied by the Silver Price; provided that the assumptions set forth in the Leach
Pad Rollforward and NRV Report may be revised from time to time by Collateral
Agent in Collateral Agent’s Permitted Discretion; provided that such Permitted
Discretion shall only be exercised to reflect a change in results based on any
Consultant report or any field examination or appraisal performed by
Administrative Agent or Collateral Agent from time to time after the Closing Date.

“Guarantees” means the one or more guarantees to be entered into by the
Guarantors in favour of the Administrative Agent for the benefit of the Finance
Parties, each in form and substance satisfactory to the Administrative Agent as the
same may be amended, modified, supplemented or replaced from time to time, and
pursuant to which each Obligor shall guarantee on a full recourse basis the Secured
Obligations of each other Obligor under this Agreement and the other Finance
Documents.

“Guarantors” means Allied Nevada Gold Holdings LLC, Allied VGH Inc., Allied
VNC Inc., Hycroft Resources, Victory Exploration Inc., Victory Gold Inc., ANG
Central LLC, ANG Cortez LLC, ANG Eureka LLC, ANG North LLC, ANG
Northeast LLC, ANG Pony LLC and Hasbrouck Production Company LLC and
each Additional Guarantor; provided, however, that the Excluded Subsidiaries
shall not be Guarantors.
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“Hazardous Materials” means any waste, chemical or other substance that is
hazardous, radioactive, toxic, a pollutant or a contaminant, or that is regulated,
listed, defined, designated, or classified, or otherwise determined to be, as such
under or pursuant to any Environmental Law, including any mixture or solution
thereof, and specifically including petroleum and all derivatives thereof or
synthetic substitutes thereof, asbestos or asbestos-containing materials, urea
formaldehyde foam insulation, transformers or other equipment that contain
polychlorinated biphenyls, and radon gas.

“Hycroft Mine” means Hycroft Resources’ gold and silver mine located 54 miles
west of Winnemucca, Nevada along the border of Humboldt and Pershing
Counties, all as more fully described in the Borrower’s Form 10-K filed with the
United States Securities and Exchange Commission for the Fiscal Year ended
December 31, 2014.

“Hycroft Resources” means Hycroft Resources & Development, Inc., a
corporation incorporated under the laws of Nevada.

“Incremental Value of Hedged Gold” means, as of any date of determination, the
result of (a) the lesser of (i) the aggregate number of recoverable gold ounces set
forth in the Leach Pad Rollforward and NRV Report most recently delivered to the
Administrative Agent pursuant to Section 11.1(b)(vii) which meets the criteria of
“Eligible Gold”, and (ii) the aggregate number of gold ounces owned by Borrower
or Hycroft Resources which meets the criteria of “Eligible Gold” and is subject to a
Risk Management Agreement for the price of gold (such lesser amount, the
“Attributable Ounces of Gold”), multiplied by (b) the result of (i) the weighted
average hedged price of the Attributable Ounces of Gold, minus (ii) the Gold Price;
provided that if the result of this clause (b) is a negative number, then the
“Incremental Value of Hedged Gold” shall be equal to zero; provided, further, that
the assumptions set forth in the Leach Pad Rollforward and NRV Report may be
revised from time to time by Collateral Agent in Collateral Agent’s Permitted
Discretion; provided that such Permitted Discretion shall only be exercised to
reflect a change in results based on any Consultant report or any field examination
or appraisal performed by Administrative Agent or Collateral Agent from time to
time after the Closing Date.

“Indebtedness” of any Person means, without duplication, (i) indebtedness of such
Person for borrowed money or for the deferred purchase price of property and
services, other than trade payables incurred in the ordinary course of business and
payable in accordance with customary practices, (ii) other indebtedness of such
Person which is evidenced by a note, bond, debenture or similar instrument, (iii)
obligations of such Person under any Capital Lease, (iv) contingent obligations of
such Person in respect of any letter of credit, bank guarantee or surety bond, (v) to
the extent accelerated, the Out-of-the-Money Derivative Exposure of such Person,
and (vi) the contingent obligations of such Person under any guarantee or other
agreement assuring payment of any obligations of any Person of the type described
in the foregoing clauses (i) to (v) (for greater certainty, the contingent obligations
assuring payment of any Out-of-the-Money Derivative Exposure will only be

15



Case 15-10503-MFW Doc 1122-3 Filed 10/05/15 Page 22 of 101

treated as Indebtedness if such Out-of-the-Money Derivative Exposure has in fact
been accelerated).

“Indemnified Taxes” means Taxes other than Excluded Taxes.

“Initial Investors” means the holders of the New Second Lien Convertible Notes
as of the Closing Date.

“Intellectual Property” shall mean all issued patents and patent applications,
industrial design registrations, trademarks, registrations and applications therefor,
trade names and styles, logos, copyright registrations and applications therefor, all
of the foregoing owned by or licensed to any Obligor and used in or necessary to
the operation of its business.

“Intercreditor Agreement” shall mean that certain Intercreditor Agreement,
dated as of the date hereof, among BNS, [ ], the Borrower and the grantors
from time to time party thereto.

“Interest Period” means, in the case of any LIBOR Loan, the applicable period for
which interest on such LIBOR Loan shall be calculated pursuant to Article 7.

“Inventory” shall mean all gold and silver which has been mined by the Obligors
in the ordinary course of the Obligors’ business, regardless of whether it is
unrefined, in the process of refinement or is refined and held for sale or lease and all
documents of title at any time evidencing or representing any part of the foregoing.

“Investment” shall mean any advance, loan, extension of credit or capital
contribution to, purchase of Shares, bonds, notes, debentures or other securities of,
or any other investment made in, any Person or any acquisition of a series of related
assets but shall exclude any acquisition of unrelated items of tangible personal
property and any capital or exploration expenditures (including, for greater
certainty, the acquisition of permanent and/or temporary housing for any
independent contractors, employees of an Obligor or any individuals otherwise
engaged by an Obligor with respect to the development of the Hycroft Mine). The
amount of any Investment shall be the original principal or capital amount thereof
less all returns of principal or equity, or distributions or dividends paid, thereon and
shall, if made by the transfer or exchange of property other than cash, be deemed to
have been made in an original principal or capital amount equal to the fair value of
such property at the time of such Investment, as determined in good faith by the
Borrower.

“Jacobs Agreements” has the meaning given to it in the definition of “Permitted
Repayments”.

“Jacobs Field Services” means Jacobs Field Services North America Inc.
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“Leach Pad Rollforward and NRV Report” means a leach pad rollforward and
NRV report delivered by Borrower to Administrative Agent and Collateral Agent
in substantially the form attached hereto as Schedule N.

“Legal Requirement” means any requirement under federal, state, local,
municipal, foreign, international, multinational or other administrative order,
constitution, ordinance, regulation, statute or treaty having the force of law.

“Lenders” means the individual financial institutions and other lenders set out and
described in Schedule A, as amended from time to time, and “Lender” means any
of the Lenders.

“LIBOR” means, with respect to any Interest Period applicable to a LIBOR Loan,
the per annum rate of interest determined by the Administrative Agent, based on a
three hundred sixty (360) day year as the rate for deposits in United States dollars
appearing on the display referred to as the “LIBOR 01 Page” (or any display
substituted therefor) of Reuter Monitor Money Rates Service for a period equal to
the number of days in the applicable Interest Period, at or about 11:00 a.m.
(London, England time) on the second Banking Day prior to the first day of such
Interest Period. If such “LIBOR 01 Page” is not available, then “LIBOR” shall
mean, with respect to any such Interest Period, the per annum rate of interest, based
on a three hundred sixty (360) day year (rounded upwards, if necessary, to the
nearest 1/100th of one percent) determined by the Administrative Agent at
approximately 11:00 a.m. (London, England time) (or so soon thereafter as
practicable) on the second Banking Day prior to the first day of such Interest Period
offered to the Administrative Agent by leading banks in the London interbank
market for the placing of United States dollar deposits with the Administrative
Agent having a term comparable to such Interest Period and in an amount
comparable to the principal amount of the Pro Rata Share of the Administrative
Agent in respect of the applicable LIBOR Loan.

“LIBOR Loans” means monies lent by the Lenders to the Borrower in United
States dollars and upon which interest accrues at a rate referable to LIBOR and
“LIBOR Loan” means any one of the LIBOR Loans.

“Lien” means any deed of trust, mortgage, charge, hypothec, assignment, pledge,
lien, vendor’s privilege, vendor’s right of reclamation or other security interest or
encumbrance of whatever kind or nature, regardless of form and whether
consensual or arising by law (statutory or otherwise), that secures the payment of
any indebtedness or liability or the observance or performance of any obligation.

“Loans” has the meaning given to it in Section 2.1.

“Majority Lenders” means, at any time with respect to any matter relating to the
Credit Facility but subject in all respects to Section 14.26 hereof, such Lender(s)
whose Loans with respect to the Credit Facility aggregate at least 50.01% of the
aggregate Loans outstanding at such time.
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“Material Adverse Change” and “Material Adverse Effect” each mean any
material adverse change in or material adverse effect on (a) the business, results of
operations, assets or properties or financial condition of the Companies, taken as a
whole; (b) the ability of the Obligors, taken as a whole, to observe, perform and/or
comply with their obligations under any of the Credit Documents; or (c) the rights
and remedies of, as applicable, the Administrative Agent or any Lender under any
of the Credit Documents.

“Material Agreement” means any agreement which, if terminated, could
reasonably be expected to have a Material Adverse Effect.

“Material Indebtedness” means Indebtedness of the Borrower or any Subsidiary
referred to in clause (i) of the definition thereof in aggregate principal amount in
excess of $1,500,000.

“Maturity Date” means March 31, 2017.

“Mineral Title Opinion” means the mineral status report of Erwin & Thompson
LLP dated as of the Closing Date.

“Mining Claims” means the unpatented mining claims relating to the Hycroft
Mine.

“Mining Suspension Plan” means the mining suspension plan implemented on
July 8, 2015, pursuant to which the Borrower, among other things, suspended
mining operations and terminated approximately 230 of 368 employees.

“Moody’s” means Moody’s Investors Service, Inc. or any successor by merger or
consolidation to its business.

“Multiemployer Plan” means a “multiemployer plan” as defined in Section 3(37)
of ERISA, any “multiemployer plan” as defined in Section 4001(a)(3) of ERISA,
or any “multiple employer plan” within the meaning of Section 210 of ERISA or
Code Section 413(c), or any “multiple employer welfare arrangement,” as defined
in ERISA Section 3(40) to which any ERISA Company is making or accruing an
obligation to make contributions, or has within any of the preceding five plan years
made or accrued an obligation to make contributions.

“Net Available Cash” from an Asset Disposition means cash proceeds received
(including any cash payments received by way of deferred payment of principal
pursuant to a note or installment receivable or otherwise and net proceeds from the
sale or other disposition of any securities or other assets received as consideration,
but, in each case, only as and when received, but excluding any other consideration
received in the form of assumption by the acquiring Person of Indebtedness or other
obligations relating to the properties or assets that are the subject of such Asset
Disposition or received in any other non-cash form) therefrom, in each case net of:
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(@) all legal, accounting, investment banking, title and recording tax expenses,
commissions and other fees and expenses reasonably incurred, and all
federal, state, municipal and local taxes, and all foreign taxes, required to be
paid or accrued as a liability under GAAP (after taking into account any
available tax credits or deductions and any tax sharing agreements), as a
consequence of such Asset Disposition;

(b) all payments made on any Indebtedness that is secured by any assets subject
to such Asset Disposition, which is secured by the asset sold in such Asset
Disposition and which is required to be repaid with such proceeds (other
than any such Indebtedness assumed by the purchaser of such asset);

(c) all distributions and other payments required to be made to minority interest
holders in Subsidiaries or joint ventures as a result of such Asset
Disposition; and

(d) the deduction of appropriate amounts to be provided by the seller as a
reserve, in accordance with GAAP, against any liabilities associated with
the assets disposed of in such Asset Disposition and retained by the
Borrower or any Guarantor after such Asset Disposition.

“New Second Lien Convertible Notes” means the Second Lien Convertible Notes
issued pursuant to that certain Indenture, dated as of the Closing Date (the
“Indenture”), among the Borrower, as issuer,and [ ] as trustee. The obligations
under the New Second Lien Convertible Notes shall at all times be subordinated in
right of payment to the Secured Obligations to the extent set forth in Section 15.13
of the Indenture as in effect on the date hereof, and the liens securing the New
Second Lien Convertible Notes shall at all times be subordinated to the liens
securing the Secured Obligations to the extent sent forth in the Intercreditor
Agreement, and interest on the New Second Lien Convertible Notes shall at all
times be payable in kind (subject to certain exceptions set forth in Section 15.13 of
the Indenture as in effect on the date hereof).

“NPI1” means the unsecured net profits interest in the Hycroft Mine of 4% per
annum payable to Daniel M. Crowfoot and Blackrock Properties, Inc.

“Obligors” means, collectively, the Borrower and the Guarantors and “Obligor”
means any of the Obligors.

“Official Body” means any national, state, provincial or municipal government or
government of any political subdivision thereof, or any agency, authority, board,
central bank, monetary authority, commission, department or instrumentality
thereof, or any court, tribunal, grand jury, mediator, arbitrator or referee, whether
foreign or domestic having jurisdiction and the ability to make decisions having the
force of law.

“Other Taxes” means all present and future stamp or documentary Taxes or any
other excise tax or property Taxes, charges or similar levies arising from the
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execution, delivery, registration or enforcement of this Agreement or any other
Finance Document, in each case, including any additions to Tax, interest or
penalties applicable thereto.

“QOut-of-the-Money Derivative Exposure” has the meaning given to it in the
definition of “Derivative Exposure”.

“Participant Register” shall have the meaning ascribed thereto in Section 15.5(b).
“Participants” shall have the meaning ascribed thereto in Section 15.5(b).

“Patriot Act” shall mean the USA PATRIOT ACT (Title Il of Pub. L. 107-56
(signed into law October 26, 2001)), as amended.

“PBGC” means Pension Benefit Guaranty Corporation or any governmental body
succeeding to its functions.

“Perfection Certificate” means, in respect of each Obligor, the certificate of a
senior officer of such Obligor, addressed to the Administrative Agent, in form and
substance satisfactory to the Administrative Agent and pursuant to which certain
factual matters relating to such Obligor and the Secured Assets of such Obligor are
certified true and correct, together with all schedules and exhibits attached thereto
or referred to therein, as the same may be updated from time to time pursuant to
Section 11.1(b).

“Permitted Discretion” means a determination made in the exercise of reasonable
business judgment (from the perspective of a secured asset-based lender).

“Permitted Indebtedness” means any one or more of the following:
@) the Secured Obligations;

(b) Indebtedness of the Borrower on a consolidated basis arising under Capital
Leases and Purchase Money Indebtedness that is outstanding on the date
hereof and set forth on Schedule L;

() (i) the New Second Lien Convertible Notes outstanding on the date hereof
plus all interest paid in kind in respect thereof and (ii) Refinancing
Indebtedness in respect thereof;

(d) Indebtedness in respect of bonds, letters of credit or bank guarantees in
favour of a public utility or any other Official Body when required by such
utility or other Official Body in connection with the operations of any
Company (including for the reclamation or remediation of mining
properties), all in the ordinary course of business consistent with past
practice;
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()

(f)

(9)

(h)

Indebtedness owing by any Obligor to any Subsidiary of the Borrower that
is subordinated and postponed pursuant to the Postponement and
Subordination Undertaking;

(i) Subordinated Indebtedness incurred after the Closing Date and/or (ii)
New Second Lien Convertible Notes issued after the Closing Date;
provided that (x) the aggregate principal amount of Indebtedness
outstanding under this clause (f) does not to exceed $50.0 million at any
time plus all interest paid in kind in respect thereof, (y) such Indebtedness is
issued for cash proceeds and (z) the use of proceeds of such Indebtedness is
not prohibited by this Agreement;

Indebtedness in respect of Cash Management Services not to exceed
$50,000 at any time outstanding; and

any guarantee by any Obligor of any Indebtedness permitted under clauses
(a) through (c) and (f); provided that, in the case of clauses (c) and (f), such
guarantee is subordinated to the Guarantees to the same extent as such
Indebtedness is subordinated to the payment in full of the Secured
Obligations.

“Permitted Liens” means any one or more of the following with respect to the
property and assets of the Companies:

(a)

(b)

(©)

(d)

Liens for taxes, assessments or governmental charges or levies not at the
time due or delinquent or the validity or amount of which are being
contested in good faith by appropriate proceedings and as to which reserves
are being maintained in accordance with GAAP, so long as forfeiture of any
part of such property or assets will not result from the failure to pay such
taxes, assessments or governmental charges or levies during the period of
such contest;

the Lien of any judgment rendered or the Lien of any claim filed which is
being contested in good faith by appropriate proceedings and as to which
reserves are being maintained in accordance with GAAP, so long as
forfeiture of any part of such property or assets will not result from the
failure to satisfy such judgment or claim during the period of such contest;

Liens and charges incidental to construction or current operations which
have not at such time been filed pursuant to law or which relate to
obligations not due or delinquent or the validity or amount of which are
being contested in good faith by appropriate proceedings and as to which
reserves are being maintained in accordance with GAAP, so long as
forfeiture of any part of such property or assets will not result from the
failure to pay such obligations during the period of such contest;

restrictions, easements, rights of way, servitudes or other similar rights in
land granted to or reserved by other Persons which in the aggregate do not
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()

(f)

(9)

(h)

(i)

1)

(k)

materially impair the usefulness, in the operation of the business of any
Company, of the property subject to such restrictions, easements, rights of
way, servitudes or other similar rights in land granted to or reserved by
other Persons;

the right reserved to or vested in any Official Body by the terms of any
lease, licence, franchise, grant or permit acquired by any Company or by
any statutory provision, to terminate any such lease, licence, franchise,
grant or permit, or to require annual or other payments as a condition to the
continuance thereof;

Liens resulting from the deposit of cash or Cash Equivalents (i) in
connection with contracts, tenders or expropriation proceedings, or (ii) to
secure workers’ compensation, surety or appeal bonds, costs of litigation
when required by law and public and statutory obligations, or (iii) in
connection with the discharge of Liens or claims incidental to construction
and mechanics’, warehouseman’s, carriers’ and other similar liens;

security given to a public utility or any other Official Body when required
by such utility or other Official Body in connection with the operations of
any Company, all in the ordinary course of business consistent with past
practice (whether such security is given directly or indirectly (i.e., as
security for a letter of credit or bank guarantee that is given as security to the
public utility or other Official Body));

the reservations, limitations, provisos and conditions, if any, expressed in
any original grants from the United States of America or any other Official
Body;

title defects or irregularities which are of a minor nature and in the
aggregate will not materially impair the use of the property for the purpose
for which it is held,;

applicable municipal and other Official Body restrictions affecting the use
of land or the nature of any structures which may be erected thereon,
provided that such restrictions have been complied with and will not
materially impair the use of the property for the purpose for which it is held,;

Liens on concentrates or minerals or the proceeds of sale of such
concentrates or minerals arising or granted pursuant to a processing
arrangement entered into in the ordinary course and upon usual market
terms, securing the payment of a Company’s portion of the fees, costs and
expenses attributable to the processing of such concentrates or minerals
under any such processing arrangement, but only insofar as such Liens
relate to obligations which are at such time not past due or the validity of
which are being contested in good faith by appropriate proceedings and as
to which reserves are being maintained in accordance with GAAP; provided
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(0
(m)

(n)

(0)

()

()

(n)
(s)

(t)

that such Liens to not attach to any of the assets included in the Borrowing
Base;

the Security;

royalties on the production or profits from mining and other Liens arising
under Third Party Mining Arrangements, provided that such royalties (x)
are in existence as at the date hereof (including, for certainty, the NPI) and
set forth on Schedule L or (y) do not relate to a property in production at the
time the royalty was granted;

customary Liens in respect of service charges and other obligations, other
than Indebtedness, in respect of bank, custodian, investment, customs and
other accounts opened in the ordinary course of business;

Liens securing Indebtedness to be incurred and outstanding pursuant to
paragraph (b) of the definition of “Permitted Indebtedness”; provided,
however, that any such Lien shall attach only to the asset in respect of which
such Indebtedness is incurred and any proceeds thereof;

Liens securing Indebtedness permitted by paragraph (d) of the definition of
“Permitted Indebtedness”;

Liens securing New Second Lien Convertible Notes; provided that Liens (i)
are at all times subordinated to the Liens securing the Secured Obligations
pursuant to the terms of the Intercreditor Agreement and (ii) do not extend
to any assets or property which are not subject to a Lien securing the
Secured Obligations;

any exceptions or limitations set forth in the Mineral Title Opinion;

a Lien ranking junior to the Security on the Hycroft Mine in favour of
Jacobs Field Services created pursuant to that certain Deed of Trust,
Assignment of Leases and Rents and Security Agreement, dated October
15, 2014, between Hycroft Resources, as trustor, First American Title
Company, as trustee, and Jacobs Field Services, as beneficiary; and

other Liens so long as (i) the liabilities or other obligations secured thereby
do not exceed $1.0 million in the aggregate and (ii) such Liens do not secure
any Indebtedness.

“Permitted Repayments” means any one or more of the following:

(a)
(b)

repayments of Indebtedness in the form of common stock of the Borrower;

payments made in respect of the New Second Lien Convertible Notes from
the proceeds of Refinancing Indebtedness in respect thereof;
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(c) amounts required to be paid to Jacobs Field Services pursuant to (i) Section
1 of that certain Release and Settlement Agreement, dated October 15,
2014, between Jacobs Field Services and Hycroft Resources, (ii) Section 1
of that certain Promissory Note, dated as of October 15, 2014 made by
Hycroft Resources in favour of Jacobs Field Services and/or (iii) that
certain Guarantee, dated as of October 15, 2014 (the agreements referred to
in clauses (i), (ii) and (iii), collectively, the “Jacobs Agreements”), made
by the Borrower for the benefit of Hycroft and Jacobs Field Services;
provided that such repayments shall only be permitted on the dates set forth
in the Jacobs Agreements as in effect as of the date hereof, and no
repayments shall be permitted prior to such dates; and

(d) regularly scheduled payments of interest, paid in kind, on the New Second
Lien Convertible Notes.

“Person” means any natural person, corporation, firm, partnership, joint venture,
joint stock company, incorporated or unincorporated association, government,
governmental agency or any other entity, whether acting in an individual, fiduciary
or other capacity.

“Pilot Plant” means the sulfide demonstration plant that the Borrower plans to
build to test Hycroft Mine’s ability to process its sulfide reserves.

“Plan” means each “employee benefit plan”, as defined in Section 3(3) of ERISA
(including any Multiemployer Plan), and each other employment, consulting,
bonus or other incentive compensation, salary continuation during any absence
from active employment for disability or other reasons, supplemental retirement,
cafeteria benefit (Section 125 of the Code) or dependent care (Section 129 of the
Code), sick pay, tuition assistance, club membership, employee discount, employee
loan, vacation pay, severance, deferred compensation, incentive, fringe benefit,
perquisite, change in control, retention, stock option, stock purchase, restricted
stock or other compensatory plan, policy, agreement or arrangement (including any
collective bargaining agreement) (i) that is currently, or has been at any time in the
six prior calendar years, maintained, administered, contributed to or required to be
contributed to by the Borrower, (ii) to which the Borrower is a party or has any
liability, or (iii) that covers any current or former officer, director, employee or
independent contractor, (or any of their dependents) of the Borrower or any ERISA
Affiliate.

“Plan and Financial Model” has the meaning specified therefor in Section
11.1(b)(v).

“Plan Effective Date” means the effective date of the Plan of Reorganization.

“Plan of Reorganization” means that certain Debtors” Amended Joint Chapter 11
Plan of Reorganization of the Borrower and the other debtors pursuant to Chapter
11 of the Bankruptcy Code, dated August 26, 2015, as amended, modified or
supplemented from time to time in a manner consistent with Section 12.2(h).
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“Postponement and Subordination Undertaking” means the postponement and
subordination undertaking to be entered into by the non-Obligor Subsidiaries of the
Borrower in favour of the Administrative Agent pursuant to Section 11.1(v), in
form and substance satisfactory to the Administrative Agent as the same may be
amended, modified, supplemented or replaced from time to time.

“Pro Rata Share” means at any particular time with respect to a particular Lender,
the ratio of the Loans of such Lender with respect to the Credit Facility at such time
to the aggregate of the Loans of all of the Lenders with respect to the Credit Facility
at such time.

“Proceeds of Realization” means all cash and non-cash proceeds derived from any
sale, disposition or other realization of the Secured Assets or received from any
Obligor pursuant to this Agreement (a) on or after the Enforcement Date, (b) upon
any dissolution, liquidation, winding-up, reorganization, bankruptcy, insolvency or
receivership of any Obligor (or any other arrangement or marshalling of the
Secured Assets that is similar thereto) or (c) upon the enforcement of, or any action
taken with respect to the enforcement of, any of the Credit Documents.

“Processing and Selling Costs” means, as of any date of determination, $250.00
multiplied by the aggregate number of recoverable gold ounces set forth in the
Leach Pad Rollforward and NRV Report most recently delivered to the
Administrative Agent pursuant to Section 11.1(b)(vii) which meets the criteria of
“Eligible Gold”. The factor set forth in this definition may be revised from time to
time by Collateral Agent in its Permitted Discretion; provided that such Permitted
Discretion shall only be exercised to reflect a change in results based on any
Consultant report or field examination or appraisal performed by Administrative
Agent or Collateral Agent from time to time after the Closing Date.

“Prohibited Transaction” means a transaction that is prohibited under Section
4975 of the Code or Section 406 of ERISA and is not eligible for an exemption
under those sections.

“Purchase Money Indebtedness” means Indebtedness assumed by an Obligor as
part of, or issued or incurred by an Obligor to pay or provide funds to pay, all or a
part of the purchase price of any equipment hereafter or previously acquired by an
Obligor.

“Qualified Affiliate” means an Affiliate of a Lender (other than an Affiliated
Lender) who has executed and delivered to the Administrative Agent an instrument
of adhesion in the form set forth in Schedule 1.

“Qualified ECP Guarantor” means, in respect of any Swap Obligation, each
Obligor that has total assets exceeding $10,000,000 at the time the relevant
guaranty, keepwell, or grant of the relevant security interest becomes effective with
respect to such Swap Obligation or such other person as constitutes an “eligible
contract participant” under the Commodity Exchange Act or any regulations
promulgated thereunder and can cause another person to qualify as an “eligible
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contract participant” at such time by entering into a keepwell under Section
1a(18)(A)(v)(II) of the Commaodity Exchange Act.

“Qualified Risk Management Agreements” means any Risk Management
Agreement entered into between an Obligor on the one hand and a Qualified Risk
Management Lender on the other hand.

“Qualified Risk Management Lender” means (a) any Person that enters into a
Risk Management Agreement at a time when such Person is a Lender (other than an
Affiliated Lender) or (b) any Qualified Affiliate that enters into a Risk
Management Agreement at a time when the Lender with which such Qualified
Affiliate is affiliated is a Lender.

“Receiver” means a receiver, receiver and manager or other Person having similar
powers or authority appointed by the Administrative Agent or by a court at the
instance of the Administrative Agent in respect of the Secured Assets or any part
thereof.

“Refinancing Indebtedness” means, in respect of any Indebtedness (the
“Original Indebtedness”), any Indebtedness that extends, renews or refinances
such Original Indebtedness (or any Refinancing Indebtedness in respect thereof);
provided that (a) the principal amount of such Refinancing Indebtedness shall not
exceed the principal amount of such Original Indebtedness; (b) the stated final
maturity of such Refinancing Indebtedness shall not be earlier than that of such
Original Indebtedness, and such stated final maturity shall not be subject to any
conditions that could result in such stated final maturity occurring on a date that
precedes the stated final maturity of such Original Indebtedness; (c) such
Refinancing Indebtedness shall not be required to be repaid, prepaid, redeemed,
repurchased or defeased, whether on one or more fixed dates, upon the occurrence
of one or more events or at the option of any holder thereof (except, in each case,
upon the occurrence of an event of default or a change in control or as and to the
extent such repayment, prepayment, redemption, repurchase or defeasance would
have been required pursuant to the terms of such Original Indebtedness) prior to the
maturity of such Original Indebtedness; (d) such Refinancing Indebtedness is not
subject to any scheduled amortization payments (however denominated) of such
Refinancing Indebtedness in excess of those provided in the Original Indebtedness
(e.g., at no time during the life of the Refinancing Indebtedness shall the amount of
amortization payments paid in respect thereof exceed the amount of amortization
payments which would have been owed under the Original Indebtedness at such
time), and in any case the weighted average life to maturity of such Refinancing
Indebtedness shall be longer than the shorter of the weighted average life to
maturity of such Original Indebtedness remaining as of the date of such extension,
renewal or refinancing; (e) such Refinancing Indebtedness shall not constitute an
obligation (including pursuant to a Guarantee) of the Borrower or any Subsidiary,
in each case that shall not have been (or, in the case of after-acquired Subsidiaries,
shall not have been required to become pursuant to the terms of the Original
Indebtedness) an obligor in respect of such Original Indebtedness, and shall
constitute an obligation of the Borrower or such Subsidiary only to the extent of
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their obligations in respect of such Original Indebtedness; (f) if such Original
Indebtedness shall have been subordinated to the Secured Obligations, such
Refinancing Indebtedness shall also be subordinated to the Secured Obligations to
the same extent as the Original Indebtedness had been subordinated to the Secured
Obligations; (g) such Refinancing Indebtedness shall not be secured by any Lien on
any asset other than the assets that secured such Original Indebtedness (or would
have been required to secure such Original Indebtedness pursuant to the terms
thereof); (h) any Liens on the Secured Assets securing such Refinancing
Indebtedness shall be subordinated to the Liens on the Secured Assets securing the
Secured Obligations to the same extent as the Liens on the Secured Assets securing
the Original Indebtedness had been subordinated to the Liens on the Secured Assets
securing the Secured Obligations; (i) such Refinancing Indebtedness will not
include restrictive covenants less favorable to the Borrower and its Subsidiaries
than those in the Original Indebtedness; and (j) to the extent interest on the Original
Indebtedness was payable solely in kind, payments on the Refinancing
Indebtedness will be payable solely in kind.

“Register” shall have the meaning ascribed thereto in Section 15.5(e).

“Release” means any spilling, leaking, emitting, discharging, depositing,
disposing, escaping, emptying, leaching, seeping, dumping, placing or other
releasing into, upon or under any land, water or air or otherwise entering into the
Environment, whether intentional or unintentional.

“Reserves” means, as of any date of determination, those reserves (other than Bank
Product Reserves or Risk Management Reserves) that the Administrative Agent
deems necessary or appropriate, in its Permitted Discretion, to establish and
maintain (including reserves with respect to (a) sums that Borrower or its
Subsidiaries are required to pay under any Section of the agreement or any other
Finance Document (such as taxes (other than taxes being contested in good faith by
appropriate proceedings with reserves being maintained in accordance with
GAAP), assessments, insurance premiums, or, in the case of leased assets, rents or
other amounts payable under such leases) and has failed to pay, (b) amounts owing
by Borrower or its Subsidiaries to any Person to the extent secured by a Lien on, or
trust over, any of the Secured Assets (other than a Permitted Lien), which Lien or
trust, in the Permitted Discretion of Administrative Agent likely would have a
priority superior to the Administrative Agent’s Liens (such as Liens or trusts in
favour of landlords, warehousemen, carriers, mechanics, materialmen, laborers, or
suppliers, or Liens or trusts for ad valorem, excise, sales, or other taxes where given
priority under Applicable Law) in and to such item of the Security), and (c)
amounts owing by Borrower or its Subsidiaries to any mechanic, materialman, or
laborer which are secured by a Lien on the Closing Date, with respect to the
Borrowing Base; provided that all such reserves, if any, shall be established by
reduction of the then-applicable Borrowing Base only and at no time shall any cash
reserves be required as a result of the Reserve provisions of this Agreement.

“Risk Management Agreements” means present or future agreements which
evidence any gold, silver or other commodity hedging transaction, spot or forward
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foreign exchange transaction, interest rate swap transaction, currency swap
transaction, forward rate transaction, rate cap transaction, rate floor transaction,
rate collar transaction, and any other exchange or rate protection transaction, any
combination of such transactions or any option with respect to any such transaction
entered into by an Obligor.

“Risk Management Reserves” means, as of any date of determination, reserves
established against the Borrowing Base in an amount equal to 100% of the then
applicable “mark to market” value of each Risk Management Agreement to which
an Obligor is a party, as determined by the applicable Risk Management
Agreement counterparty in accordance with the terms thereof; provided that (a)
such reserves shall be established by reduction of the then-applicable Borrowing
Base only and at no time shall any cash reserves be required as a result of the Risk
Management Reserve provisions of this Agreement, and (b) no reserve will be
established or applied against the Borrowing Base where the applicable Obligor is
“in the money” under the relevant Risk Management Agreement; provided further
that, if as of such date of determination, Administrative Agent disagrees in any
respect with a Risk Management Agreement counterparty’s determination of the
applicable “mark to market” value of any Risk Management Agreement to which
an Obligor is a party, “Risk Management Reserves” with respect to such Risk
Management Agreement shall be reserves established against the Borrowing Base
based upon Administrative Agent’s determination of 100% of the then-applicable
“mark to market” value of such Risk Management Agreement; provided that (i)
such reserves shall be established by reduction of the then-applicable Borrowing
Base only and at no time shall any cash reserves be required as a result of the Risk
Management Reserve provisions of this Agreement, and (ii) no reserve will be
established or applied against the Borrowing Base where the applicable Obligor is
“in the money” under the relevant Risk Management Agreement.

“Rollover Notice” shall have the meaning ascribed thereto in Section 5.2.

“S&P” means Standard & Poor’s Financial Services LLC, a subsidiary of The
McGraw Hill Companies Inc. and its successors.

“Sale Leaseback” shall mean any transaction or series of related transactions
pursuant to which the Borrower or any of its Subsidiaries (a) sells, transfers or
otherwise disposes of any property, real or personal, whether now owned or
hereafter acquired, and (b) as part of such transaction, thereafter rents or leases such
property or other property that it intends to use for substantially the same purpose
or purposes as the property being sold, transferred or disposed.

“Secured Assets” means all present and after-acquired real and personal property
of the Obligors and all proceeds of such real and personal property, including,
without limitation, the Hycroft Mine, all patented and unpatented mining claims,
licenses and permits required for the extraction of minerals or metals, all oil, gas,
hydrocarbons or minerals (including, but not limited to, all gold, silver, and other
precious and base metals) and their intermediate products such as mineral bearing
products including mineral bearing ores and concentrates, coal, and other
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substances of any kind or character, whether located in the ground or as-extracted,;
provided, however, that “Secured Assets” shall not include Excluded Assets.

“Secured Obligations” shall mean all indebtedness, obligations and liabilities,
present or future, absolute or contingent, matured or not, at any time owing by any
of the Obligors to any of the Finance Parties, or remaining unpaid to any of the
Finance Parties, under or in connection with any of the Finance Documents, and
Secured Obligations of a particular Obligor shall mean all indebtedness,
obligations and liabilities, present or future, absolute or contingent, matured or not,
at any time owing by such Obligor to any of the Finance Parties, or remaining
unpaid to any of the Finance Parties, under or in connection with any of the Finance
Documents to which such Obligor is a party; provided that, anything to the contrary
contained in the foregoing notwithstanding, the Secured Obligations shall exclude
any Excluded Swap Obligation. For certainty, “Secured Obligations” shall include
interest accruing subsequent to the filing of, or which would have accrued but for
the filing of, a petition for bankruptcy, in accordance with and at the rate (including
any rate applicable upon any Default or Event of Default to the extent lawful)
specified herein, whether or not such interest is an allowable claim in such
bankruptcy proceeding.

“Secured Obligations Termination Date” means the date on which all Secured
Obligations of the Obligors (other than those provisions which by their terms
survive the termination of the Finance Documents) have been paid in full and no
Finance Party has any commitment to provide credit under any Finance Document.

“Securities Account” means any securities account (as that term is defined in the
UCC).

“Security” means the collateral security constituted by the Security Documents.

“Security Documents” means the security documents which, in the reasonable
opinion of the Administrative Agent, are required to be entered into from time to
time by each Obligor in favour of the Administrative Agent in order to grant to the
Administrative Agent a Lien on the Secured Assets as continuing collateral security
for the payment and performance of the Secured Obligations of such Obligor, such
security documents to be in form and substance satisfactory to the Administrative
Agent and to include the security documents described in Schedule H hereto.

“Selling Taxes” means, as of any date of determination, 5% multiplied by the result
of (i) the total Gross Value of Eligible Gold and the Gross Value of Eligible Silver
as of such date less (ii) the recoverable gold ounces of Eligible Gold and Eligible
Silver set forth in the Leach Pad Rollforward and NRV Report most recently
delivered to the Administrative Agent pursuant to Section 11.1(b)(vii) multiplied
by $1,100. Each of the factors set forth in this definition may be revised from time
to time by Collateral Agent in its Permitted Discretion; provided that such
Permitted Discretion shall only be exercised to reflect a change in results based on
any field examination or appraisal performed by Administrative Agent from time to
time after the Closing Date.
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“Shares”, as applied to the shares of any corporation or other entity, means the
shares or other ownership interests of every class whether now or hereafter
authorized, regardless of whether such shares or other ownership interests shall be
limited to a fixed sum or percentage with respect to the rights of the holders thereof
to participate in dividends and in the distribution of assets upon the voluntary or
involuntary liquidation, dissolution or winding-up of such corporation or other
entity.

“Silver Price” means, as of any date of determination, the lesser of (a) the 60 day
trailing average London Bullion Market Association price for silver as of such date
and (b) the London Bullion Market Association spot price for silver as of such date.

“Subordinated Indebtedness” means Indebtedness that (a) is unsecured; (b) is
subordinated in right of payment to the payment of the Secured Obligations on
terms acceptable to the Administrative Agent in its sole discretion; (c) does not
require any payments of principal, interest, fees or other amounts prior to the date
that is six months after the Maturity Date (whether on a scheduled or contingent
basis), other than payments in (i) kind or (ii) common equity of the Borrower; (d) is
a direct obligation of the Borrower and is not a guaranteed by any person other than
the Guarantors (provided that any such guarantees are subordinated in right of
payment to the Guarantees of the Secured Obligations on terms acceptable to the
Administrative Agent in its sole discretion); and (e) does not include restrictive
covenants more restrictive than those contained in the Indenture for the New
Second Lien Convertible Notes, as in effect on the date hereof.

“Subsidiary” means, with respect to any Person, any corporation, company or
other similar business entity (including, for greater certainty, a chartered bank) of
which more than fifty per cent (50%) of the outstanding Shares or other equity
interests (in the case of Persons other than corporations) having ordinary voting
power to elect a majority of the board of directors or the equivalent thereof of such
corporation, company or similar business entity (irrespective of whether at the time
Shares of any other class or classes of the Shares of such corporation, company or
similar business entity shall or might have voting power upon the occurrence of any
contingency) is at the time directly or indirectly owned by such Person, by such
Person and one or more other Subsidiaries of such Person, or by one or more other
Subsidiaries of such Person.

“Swap Obligation” means, with respect to any Guarantor, any obligation to pay or
perform under any agreement, contract or transaction that constitutes a “swap”
within the meaning of section 1a(47) of the Commodity Exchange Act.

“Sweep Instruction” shall have the meaning ascribed thereto in Section
11.1(bb)(ii).

“Taxes” means all present or future taxes, levies, imposts, duties, deductions,
withholdings, assessments, fees or other charges imposed by any Official Body,
including any interest, additions to tax, penalties or similar liabilities applicable
thereto.

30



Case 15-10503-MFW Doc 1122-3 Filed 10/05/15 Page 37 of 101

“Termination Event” means (i) any of the events set forth in Section 4043(b) of
ERISA or the regulations thereunder; (ii) the Borrower’s, or any ERISA Affiliate’s,
withdrawal from a Multiemployer Plan during a year in which it was a “substantial
employer”, as this term is defined in Section 4001(a)(2) of ERISA; (iii) the
incurrence of liability by the Borrower or any ERISA Affiliate under Section 4064
of ERISA upon the termination of a Multiemployer Plan; (iv) providing notice of
intent to terminate a Plan under 4041(a)(2) of ERISA or the treatment of a
Multiemployer Plan amended as a termination under 4041 of ERISA,; (v) the PBGC
instituting proceeding to terminate a Plan under Section 4041 of ERISA; (vi) any
other event or condition that might constitute grounds under Section 4042 of
ERISA to terminate or appoint a trustee to administer a Multiemployer Plan; (vii)
the occurrence of an event described in Section 302(f), 4069, 4070, or 4212(c) of
ERISA,; (viii) any complete or partial withdrawal from a Multiemployer Plan, any
termination of a Multiemployer Plan, or any Multiemployer Plan being insolvent or
in reorganization status; or (ix) any occurrence similar to any of those referenced in
clauses (i) — (viii) above under the applicable law of a foreign country.

“Third Party Mining Arrangements” means any arrangement with another
Person or Persons of a nature that is, or shall have become, customary in the mining
business for the purposes of sharing the risks or costs of exploring, acquiring,
developing or producing minerals from property owned by a Company, including
operating, processing, farm-in, farm-out, development, area of mutual interest,
unitization, pooling, joint bidding, joint venture, service, partnership, subscription
and stock purchase agreement and other similar agreements.

“UCC” means the Uniform Commercial Code of any applicable state of the United
States of America as in effect from time to time.

“U.S.” and “United States” means the United States of America.

“Voting Shares” means Shares of a Person which carry voting rights or the right to
Control such Person under any circumstances.

“Withdrawal Liability” shall mean liability to a Multiemployer Plan as a result of
a complete or partial withdrawal from such Multiemployer Plan, as such terms are
defined in Part | of Subtitle E of Title IV of ERISA.

1.2 Other Usages

” (13

References to “this Agreement”, “the Agreement”, “hereof”, “herein”, “hereto”
and like references refer to this Agreement in its entirety and not to any particular Article, Section
or other subdivision of this Agreement. Any references herein to any agreements or documents
shall mean such agreements or documents as amended, supplemented, restated or otherwise
modified from time to time in accordance with the terms hereof and thereof (subject to any
restrictions on such amendments, supplements or restatements set forth herein).

1.3 Plural and Singular

31



Case 15-10503-MFW Doc 1122-3 Filed 10/05/15 Page 38 of 101

Where the context so requires, words importing the singular number shall include
the plural and vice versa.

1.4 Headings

The division of this Agreement into Articles and Sections and the insertion of
headings in this Agreement are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

15 Currency

Unless otherwise specified herein, all statements of or references to dollar amounts
in this Agreement shall mean lawful money of the United States. All Loans made pursuant to this
Agreement shall be made in lawful money of the United States.

1.6 Governing Law; Jurisdiction; Consent to Service of Process

@) This Agreement shall be governed by, and construed in accordance with, the law of
the State of New York.

(b) Each party hereto hereby irrevocably and unconditionally submits, for itself and its
property, to the exclusive jurisdiction of the Supreme Court of the State of New
York sitting in New York County and of the United States District Court of the
Southern District of New York, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to this Agreement or any other Credit
Document, or for recognition or enforcement of any judgment, and the Borrower
and each Obligor hereby irrevocably and unconditionally agrees that all claims
arising out of or relating to this Agreement or any other Credit Document brought
by it or any of its Affiliates shall be brought, and shall be heard and determined,
exclusively in such New York State or, to the extent permitted by law, in such
Federal court. Each party hereto agrees that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
the judgment or in any other manner provided by law. Notwithstanding the
foregoing, nothing in this Agreement shall affect any right that the Administrative
Agent, the Collateral Agent, or any Lender may otherwise have to bring any action
or proceeding relating to this Agreement or any other Credit Document against any
Obligor or any of its properties in the courts of any jurisdiction.

(©) The Borrower and each Obligor hereby irrevocably and unconditionally waives, to
the fullest extent permitted by law, any objection that it may now or hereafter have
to the laying of venue of any suit, action or proceeding arising out of or relating to
this Agreement or any other Credit Document in any court referred to in paragraph
(b) of this Section 1.6. Each of the parties hereto hereby irrevocably waives, to the
fullest extent permitted by law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to service of process in the
manner provided for notices in Section 15.1. Nothing in this Agreement or any
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other Credit Document will affect the right of any party to this Agreement to serve
process in any other manner permitted by law.

1.7 Time of the Essence
Time shall in all respects be of the essence of this Agreement.
1.8 Non-Banking Days

Subject to Section 7.4(c), whenever any payment to be made hereunder shall be
stated to be due or any action to be taken hereunder shall be stated to be required to be taken on a
day other than a Banking Day, such payment shall be made or such action shall be taken on the
next succeeding Banking Day and, in the case of the payment of any amount, the extension of time
shall be included for the purposes of computation of interest, if any, thereon.

1.9 Consents and Approvals

Whenever the consent or approval of a party hereto is required in a particular
circumstance, unless otherwise expressly provided for therein, such consent or approval shall not
be unreasonably withheld or delayed by such party.

1.10 Amount of Credit

Any reference herein to the amount of credit outstanding shall mean, at any
particular time, in the case of a LIBOR Loan or Base Rate Loan, the principal amount thereof.

1.11 Schedules

Each and every one of the schedules which is referred to in this Agreement and
attached to this Agreement shall form a part of this Agreement.

1.12 Extension of Credit

For the purposes hereof, each rollover and conversion shall be deemed to be an
extension of credit to the Borrower hereunder.

1.13 Accounting Terms — GAAP

All accounting terms not specifically defined in this Agreement shall be interpreted
in accordance with GAAP.

1.14 Rule of Construction

The Finance Documents have been negotiated by each party with the benefit of
legal representation, and any rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not apply to the construction or interpretation of the
Finance Documents.

1.15 Successors and Permitted Assigns of Parties
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Any reference in this Agreement to a party to this Agreement shall include the
successors and permitted assigns of such party.

1.16 Meaning of “Include”

The words “include”, “includes” and “including”, when used in this Agreement,
shall be deemed to be followed by the phrase “without limitation”.

ARTICLE 2
CREDIT FACILITY

2.1 Establishment of Term Loan Credit Facility

Subject to the terms and conditions hereof and in connection with the conclusion of
the Chapter 11 Cases, as of the date hereof, the Lenders shall be deemed to have made term loans
denominated in United States dollars to the Borrower in the principal amounts set forth on
Schedule A (the “Loans™).

ARTICLE 3
GENERAL PROVISIONS RELATING TO CREDITS

3.1 Types of Credit Availments

The Loans made pursuant to Section 2.1 shall be in the form of one or more Base
Rate Loans and/or LIBOR Loans. Notwithstanding the foregoing, the Loans deemed made on the
date hereof pursuant to Section 2.1 shall initially be as set forth on Schedule D.

3.2 [Reserved]
3.3 [Reserved]
3.4 Timing of Credit Availments

No LIBOR Loan under the Credit Facility may have a maturity date later than the
Maturity Date.

3.5 Inability to Fund LIBOR Loan in the United States

If a Lender determines in good faith, which determination shall be final, conclusive
and binding on the Borrower, and the Administrative Agent notifies the Borrower that (i) adequate
and fair means do not exist for ascertaining the interest rate on the basis provided in the definition
of LIBOR, (ii) the making or continuation of LIBOR Loans in the United States has been made
impracticable by the occurrence of a contingency (other than a mere increase in rates payable by
such Lender to fund the advance) which materially and adversely affects the funding of the
advances at any interest rate computed on the basis of LIBOR, or by reason of a change since the
date hereof in any Applicable Law or government regulation, guideline or order (whether or not
having the force of law but, if not having the force of law, one with which a responsible U.S. or
Canadian commercial bank would comply) or in the interpretation thereof by any Official Body
affecting such Lender or any relevant financial market, which results in LIBOR no longer
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representing the effective cost to such Lender of deposits in such market for a relevant Interest
Period, or (iii) any change to present law or any future law, regulation, order, treaty or official
directive (whether or not having the force of law but, if not having the force of law, one with which
a responsible U.S. or Canadian commercial bank would comply) or any change therein or any
interpretation or application thereof by any Official Body has made it unlawful for such Lender to
make or maintain or give effect to its obligations in respect of LIBOR Loans in the United States as
contemplated herein, then:

@) the right of the Borrower to obtain any credit in United States dollars by way of
LIBOR Loans, shall be suspended until such Lender determines, acting reasonably,
that the circumstances causing such suspension no longer exist and such Lender so
notifies the Borrower;

(b) [reserved]; and

(© if any LIBOR Loan is already outstanding at any time when the right of the
Borrower to obtain credit by way of a LIBOR Loan is suspended, it shall, subject to
the Borrower having the right to obtain credit by way of a Base Rate Loan at such
time, be converted to a Base Rate Loan on the last day of the Interest Period
applicable thereto (or on such earlier date as may be required to comply with any
Applicable Law).

3.6 Time and Place of Payments

Unless otherwise expressly provided herein, the Borrower shall make all payments
pursuant to this Agreement or pursuant to any document, instrument or agreement delivered
pursuant hereto by deposit to the Designated Account before 10 a.m. (Reno, Nevada time) on the
day specified for payment and the Administrative Agent shall be entitled to withdraw the amount
of any payment due to the Administrative Agent or the Lenders hereunder from such account on
the day specified for payment.

3.7 Remittance of Payments

Forthwith after the withdrawal from the Designated Account by the Administrative
Agent of any payment of principal, interest, fees or other amounts for the benefit of the Lenders
pursuant to Section 3.6, the Administrative Agent shall remit to each Lender, in immediately
available funds, such Lender’s Pro Rata Share of such payment; provided that if the
Administrative Agent, on the assumption that it will receive, on any particular date, a payment of
principal (including, without limitation, a prepayment), interest, fees or other amount under the
Credit Facility, remits to each Lender its Pro Rata Share of such payment and the Borrower fails to
make such payment, each Lender agrees to repay to the Administrative Agent, forthwith on
demand, to the extent that such amount is not recovered from the Borrower on demand such
Lender’s Pro Rata Share of the payment made to it pursuant hereto together with interest thereon at
the then-prevailing interbank rate for each day from the date such amount is remitted to the
Lenders until the date such amount is paid or repaid to the Administrative Agent, the exact amount
of the repayment required to be made by the Lenders pursuant hereto to be as set forth in a
certificate delivered by the Administrative Agent to each Lender, which certificate shall constitute
prima facie evidence of such amount of repayment.
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3.8 Evidence of Indebtedness

The Administrative Agent shall maintain accounts wherein the Administrative
Agent shall record the amount of credit outstanding, each payment of principal and interest on
account of each Loan and all other amounts becoming due to and being paid to the Lenders or the
Administrative Agent hereunder. The Administrative Agent’s accounts constitute, in the absence
of manifest error, prima facie evidence of the indebtedness of the Borrower pursuant to this
Agreement.

3.9 [Reserved]
3.10 Notice Periods

Each Rollover Notice, Conversion Notice and Prepayment Notice shall be given to
the Administrative Agent:

@ prior to 12:00 p.m. (Reno, Nevada time) on the second Banking Day prior to the
date of any voluntary prepayment or the date of a rollover of, conversion into or
conversion of a LIBOR Loan; and

(b) prior to 12:00 p.m. (Reno, Nevada time) on the Banking Day prior to the date of
any other rollover or conversion.

3.11 [Reserved]
3.12 Cost of Funds

If the Majority Lenders notify the Administrative Agent at least one Banking Day
before the date of any proposed conversion or rollover of a LIBOR Loan that LIBOR, for any
interest period for such LIBOR Loans, will not adequately reflect the cost to such Majority
Lenders of making, funding or maintaining their respective LIBOR Loans for such Interest Period,
the Administrative Agent shall forthwith so notify the Borrower and the Lenders, whereupon (i)
each LIBOR Loan will automatically, on the last day of the then-existing interest period therefor,
convert into a Base Rate Loan and (ii) the obligation of the Lenders to convert into LIBOR Loans
shall be suspended until the Administrative Agent shall notify the Borrower and the Lenders that
the circumstances causing such suspension no longer exist.

ARTICLE 4
[RESERVED]

ARTICLES
ROLLOVERS

51 LIBOR Loans

Subject to Section 3.5 and provided that the Borrower has, by giving notice to the
Administrative Agent in accordance with Section 5.2, requested the Lenders to continue to extend
credit by way of a LIBOR Loan to replace all or a portion of an outstanding LIBOR Loan as it
matures, each Lender shall, on the maturity of such LIBOR Loan, continue to extend credit to the
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Borrower by way of a LIBOR Loan (without a further advance of funds to the Borrower) in the
principal amount equal to such Lender’s Pro Rata Share of the principal amount of the matured
LIBOR Loan or the portion thereof to be replaced.

5.2 Rollover Notice

The notice to be given to the Administrative Agent pursuant to Section 5.1
(“Rollover Notice”) shall be irrevocable, shall be given in accordance with Section 3.10, shall be
in substantially the form of Schedule E hereto and shall specify:

@) the maturity date of the maturing LIBOR Loan;

(b) the principal amount of the maturing LIBOR Loan and the portion thereof to be
replaced; and

(c) the Interest Period or Interest Periods of the replacement LIBOR Loans.

ARTICLE 6
CONVERSIONS

6.1 Converting Loan to Other Type of Loan

Subject to Sections 3.1 and 3.5 and provided that the Borrower has, by giving
notice to the Administrative Agent in accordance with Section 6.2, requested the Lenders to
convert all or a portion of an outstanding Loan into another type of Loan, each Lender shall, on the
date of conversion (which, in the case of the conversion of all or a portion of an outstanding
LIBOR Loan, shall be the date on which such Loan matures), continue to extend credit to the
Borrower by way of the type of Loan into which the outstanding Loan or a portion thereof is
converted (with a repayment and a subsequent advance of funds to the Borrower) in the aggregate
principal amount equal to such Lender’s Pro Rata Share of the principal amount of the outstanding
Loan or the portion thereof which is being converted.

6.2 Conversion Notice

The notice to be given to the Administrative Agent pursuant to Section 6.1
(“Conversion Notice”) shall be irrevocable, shall be given in accordance with Section 3.10, shall
be in substantially the form of Schedule F hereto and shall specify:

@ the type of Loan to be converted,;
(b) the date on which the conversion is to take place;
(©) the principal amount of the Loan or the portion thereof which is to be converted;

(d) the type and amount of the Loan into which the outstanding Loan is to be
converted; and

(e) if an outstanding Loan is to be converted into a LIBOR Loan, the applicable
Interest Period.
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6.3 Absence of Notice

Subject to Section 3.5, in the absence of a Rollover Notice or Conversion Notice
within the appropriate time periods referred to herein, a maturing LIBOR Loan in favour of the
Borrower shall be automatically converted to a Base Rate Loan as though a notice to such effect
had been given in accordance with Section 6.2.

6.4 Conversion by Lenders

Upon written notice to such effect to the Borrower at such time as a Default has
occurred and is continuing, the Administrative Agent may, on the maturity date of a LIBOR Loan,
convert such LIBOR Loan into a Base Rate Loan, as though a notice to such effect had been given
in accordance with Section 6.2.

ARTICLE 7
INTEREST AND FEES

7.1 Interest Rates

The Borrower shall pay to the Lenders, in accordance with Section 3.6, interest on
the outstanding principal amount from time to time of each Loan and on overdue interest thereon,
at the rate per annum equal to:

@) in the case of each Base Rate Loan, the Alternate Base Rate Canada plus 4.50%;
and

(b) in the case of each LIBOR Loan, LIBOR plus 5.50%.
7.2 Calculation and Payment of Interest

€)) Interest on the outstanding principal amount from time to time of each LIBOR
Loan shall accrue from day to day from and including the date on which credit is
obtained by way of such Loan, to but excluding the date on which such Loan is
repaid in full (both before and after maturity and as well after as before judgment)
and shall be calculated on the basis of the actual number of days elapsed divided by
360.

(b) Accrued interest shall be paid,

Q) in the case of Base Rate Loans, in arrears monthly on the first day of each
calendar month; and

(i) in the case of interest on LIBOR Loans, on the last day of the applicable
Interest Period.

7.3 General Interest Rules

@) For the purposes hereof, whenever interest is calculated on the basis of a year of
360 or 365 days, each rate of interest determined pursuant to such calculation
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(b)

(©)

expressed as an annual rate for the purposes of the Interest Act (Canada) is
equivalent to such rate as so determined multiplied by the actual number of days in
the calendar year in which the same is to be ascertained and divided by 360 or 365
days, respectively.

Interest on each Loan and on overdue interest thereon shall be payable in the
currency of United States dollars.

If the Borrower fails to pay any principal, interest, fee or other amount of any nature
payable by it to the Administrative Agent or the Lenders hereunder or under any
document, instrument or agreement delivered pursuant hereto on the due date
therefor, the Borrower shall pay to the Administrative Agent or the Lenders, as the
case may be, interest on such overdue amount in the same currency as such overdue
amount is payable from and including such due date to but excluding the date of
actual payment (as well after as before judgment) at the rate per annum, calculated
and compounded monthly, which is equal to the Alternate Base Rate Canada plus
6.50% in the case of overdue amounts denominated in U.S. dollars.

Such interest on overdue amounts shall become due and be paid on demand made
by the Administrative Agent.

Selection of Interest Periods

With respect to each LIBOR Loan, the Borrower shall specify in the Rollover

Notice or Conversion Notice the duration of the Interest Period, provided that:

8.1

()

(b)

(©)

Interest Periods shall have a duration of one, two or three months (or such longer
period if agreed to by the Administrative Agent in its sole discretion) (subject to
availability and to the aggregate number of Interest Periods with different dates
outstanding under the Credit Facility at any time being less than five);

the first Interest Period for a LIBOR Loan shall commence on and include the day
on which credit is obtained by way of such Loan and each subsequent Interest
Period applicable thereto shall commence on and include the date of the expiry of
the immediately preceding Interest Period applicable thereto; and

if any Interest Period would end on a day which is not a Banking Day, such Interest
Period shall be extended to the next succeeding Banking Day unless such next
succeeding Banking Day falls in the next calendar month, in which case such
Interest Period shall be shortened to end on the immediately preceding Banking
Day.

ARTICLE 8
RESERVE, CAPITAL, INDEMNITY AND TAX PROVISIONS

Conditions of Credit
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The obtaining or maintaining of credit hereunder shall be subject to the terms and

conditions contained in this Article 8.

8.2
(a)

(b)

(©)

Change of Circumstances
Increased Costs Generally. If from time to time any Change in Law shall:

0] impose, modify or deem applicable any reserve, special deposit,
compulsory loan, insurance charge or similar requirement against assets of,
deposits with or for the account of, or credit extended or participated in by,
any Lender;

(i) subject any Lender to any Tax of any kind whatsoever with respect to this
Agreement or any Loan made by it, or change the basis of taxation of
payments to such Lender in respect thereof, except for (A) Indemnified
Taxes or Other Taxes covered by Section 8.6 and (B) the imposition, or any
change in the rate, of any Taxes described in clauses (c) through (e) of the
definition of Excluded Taxes payable by such Lender; or

(i) impose on any Lender or any applicable interbank market any other
condition, cost or expense affecting this Agreement or Loans made by such
Lender;

and the result of any of the foregoing shall be to increase the cost to such Lender of
making or maintaining any Loan (or of maintaining its obligation to make any such
Loan), or to reduce the amount of any sum received or receivable by such Lender
hereunder (whether of principal, interest or any other amount), then upon request of
such Lender from time to time the Borrower will pay to such Lender such
additional amount or amounts as will compensate such Lender for such additional
costs incurred or reduction suffered, such amount or amounts to be determined in
the sole and absolute discretion of the relevant Lender.

Capital and Liquidity Requirements. If any Lender determines in its sole and
absolute discretion that any Change in Law affecting such Lender or any lending
office of such Lender or such Lender’s holding company, if any, regarding capital
or liquidity requirements has or would have the effect of reducing the rate of return
on such Lender’s capital or on the capital of such Lender’s holding company, if
any, as a consequence of this Agreement or the Loans made by such Lender, to a
level below that which such Lender or its holding company could have achieved
but for such Change in Law (taking into consideration such Lender’s policies and
the policies of its holding company with respect to, as applicable, capital adequacy
or liquidity requirements), then from time to time the Borrower will pay to such
Lender such additional amount or amounts as will compensate such Lender or its
holding company for any such reduction suffered.

Certificates for Reimbursement. A certificate of a Lender setting forth the
amount or amounts necessary to compensate such Lender or its holding company,
as the case may be, as specified in paragraph (a) or (b) of this Section 8.2, including
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(d)

()

8.3
8.4

reasonable detail of the basis of calculation of the amount or amounts, and
delivered to the Borrower from time to time shall be prima facie evidence of such
amounts absent manifest error. The Borrower shall pay such Lender the amount
shown as due on any such certificate within 10 days after receipt thereof.

Delay in Requests. Failure or delay on the part of any Lender to demand
compensation pursuant to this Section 8.2 shall not constitute a waiver of such
Lender’s right to demand such compensation, except that the Borrower shall not be
required to compensate a Lender pursuant to this Section 8.2 for any increased
costs incurred or reductions suffered more than four months prior to the date that
such Lender notifies the Borrower of the Change in Law giving rise to such
increased costs or reductions and of such Lender’s intention to claim compensation
therefore, unless the Change in Law giving rise to such increased costs or
reductions is retroactive, in which case the four-month period referred to above
shall be extended to include the period of retroactive effect thereof.

Alternate Booking Points. Each Lender agrees that, as promptly as practicable
after it becomes aware of the occurrence of an event or the existence of a condition
that would cause it to seek additional amounts from the Borrower pursuant to this
Section 8.2, it will use reasonable efforts to make, fund or maintain the affected
credit of such Lender through another lending office or take such other actions as it
deems appropriate if, as a result thereof, the additional moneys which would
otherwise be required to be paid in respect of such credit pursuant to this Section
8.2 would be reduced and if, as determined by such Lender in its sole discretion, the
making, funding or maintaining of such affected credit through such other lending
office or the taking of such other actions would not otherwise adversely affect such
credit or such Lender and would not, in such Lender’s sole discretion, be
commercially unreasonable.

[Reserved]
Indemnity Relating to Credits

Upon notice from the Administrative Agent to the Borrower (which notice shall be

accompanied by a detailed calculation of the amount to be paid by the Borrower), the Borrower
shall pay to the Administrative Agent such amount or amounts as will compensate the
Administrative Agent or the Lenders for any loss, cost or expense incurred by them in the
liquidation or redeposit of any funds acquired by the Lenders to fund or maintain any portion of a
LIBOR Loan as a result of:

(a)

(b)

8.5

the failure of the Borrower to make repayments on the dates specified under this
Agreement or in any notice from the Borrower to the Administrative Agent; or

the repayment or prepayment of any LIBOR Loan at any time other than its
maturity date.

Indemnity for Transactional and Environmental Liability
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(a)

(b)

The Borrower hereby agrees to indemnify and hold the Administrative Agent, each
Lender and each of their respective Affiliates, shareholders, officers, directors,
employees, and agents (collectively, the “Indemnified Parties”) free and harmless
from and against any and all claims, demands, actions, causes of action, suits,
losses, costs, charges, liabilities and damages, and expenses in connection
therewith (irrespective of whether such Indemnified Party is a party to the action
for which indemnification hereunder is sought) (which (x) in the case of fees and
expenses of counsel, shall be limited to the reasonable and documented fees and
out-of-pocket disbursements of (A) one firm of counsel to the Administrative
Agent and Lenders, taken as a whole, which firm shall be selected by the
Administrative Agent, (B) applicable local and regulatory counsel and (C) in the
case of an actual or perceived conflict of interest where such person affected by
such conflict retains its own counsel, counsel for such affected person, and (y) in
the case of amounts paid in settlement, shall be limited to only those amounts paid
in settlement which are approved by the Borrower in writing in advance of such
settlement) (collectively in this Section 8.5(a), the “Indemnified Liabilities”),
incurred or suffered by, or asserted against, the Indemnified Parties or any of them
as a result of, or arising out of, or relating to (i) the Loans, (ii) this Agreement and
the Credit Documents and the transactions contemplated herein and therein, (iii)
any actual or threatened investigation, litigation or other proceeding relating to any
credit extended or proposed to be extended as contemplated herein or (iv) the
execution, delivery, performance or enforcement of the Credit Documents and any
instrument, document or agreement executed pursuant hereto, except, in each case,
for any such Indemnified Liabilities that a court of competent jurisdiction
determined arose on account of the relevant Indemnified Party’s gross negligence
or willful misconduct.

Without limiting the generality of the indemnity set out in the preceding Section
8.5(a), the Borrower hereby further agrees to indemnify and hold the Indemnified
Parties free and harmless from and against any and all claims, demands, actions,
causes of action, suits, losses, costs, charges, liabilities and damages, and expenses
in connection therewith (which (x) in the case of fees and expenses of counsel, shall
be limited to the reasonable and documented fees and out-of-pocket disbursements
of (A) one firm of counsel to the Administrative Agent and Lenders, taken as a
whole, which firm shall be selected by the Administrative Agent, (B) applicable
local and regulatory counsel and (C) in the case of an actual or perceived conflict of
interest where such person affected by such conflict retains its own counsel,
counsel for such affected person , and (y) in the case of amounts paid in settlement,
shall be limited to only those amounts paid in settlement which are approved by the
Borrower in writing in advance of such settlement) (collectively in this Section
8.5(b), the “Indemnified Liabilities”), incurred or suffered by, or asserted against,
the Indemnified Parties or any of them for, with respect to, or as a direct or indirect
result of, (i) the presence on, at, or under, or the Release from, on or under, any real
property legally or beneficially owned (or any estate or interest which is owned),
leased, used or operated by any Obligor of any Hazardous Materials, and (ii) any
other violation of, or liability pursuant to, an Environmental Law with respect to
any Obligor or the operation of the Hycroft Mine, and regardless of whether caused
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(©)

(d)

(€)

(f)

()

by, or within the control of, such Obligor, except for any such Indemnified
Liabilities that a court of competent jurisdiction determined arose on account of the
relevant Indemnified Party’s gross negligence or willful misconduct.

All obligations provided for in this Section 8.5 shall survive indefinitely the
permanent repayment of the outstanding credit hereunder and the termination of
this Credit Agreement. The obligations provided for in this Section 8.5 shall not be
reduced or impaired by any investigation made by or on behalf of the
Administrative Agent or any of the Lenders.

The Borrower hereby agrees that, for the purposes of effectively allocating the risk
of loss placed on the Borrower by this Section 8.5, the Administrative Agent and
each Lender shall be deemed to be acting as the agent or trustee on behalf of and for
the benefit of their respective shareholders, officers, directors, employees and
agents.

If, for any reason, the obligations of the Borrower pursuant to this Section 8.5 shall
be unenforceable, the Borrower agrees to make the maximum contribution to the
payment and satisfaction of each obligation that is permissible under Applicable
Law.

The indemnity under this Section 8.5 shall not apply to any matters specifically
dealt with in Sections 8.2, 8.4, 8.6 or 11.1(f).

Gross-Up for Taxes

Any and all payments made by or on behalf of the Borrower under this Agreement
or under any other Credit Document (any such payment being hereinafter referred
to as a “Payment”) to or for the benefit of a Lender shall be made without set-off or
counterclaim, and free and clear of, and without deduction or withholding for, or on
account of, any and all present or future Taxes, except to the extent that such
deduction or withholding is required by Applicable Law or the administrative
practice of any Official Body. If any such Taxes are so required to be deducted or
withheld from or in respect of any Payment made to or for the benefit of a Lender,
the Borrower shall:

Q) promptly notify the Administrative Agent of such requirement;

(i) if the Taxes are Indemnified Taxes, pay to such Lender in addition to the
Payment to which such Lender is otherwise entitled, such additional
amount as is necessary to ensure that the net amount actually received by
such Lender (free and clear of, and net of, any such Indemnified Taxes,
including the full amount of any Taxes required to be deducted or withheld
from any additional amount paid by the Borrower under this Section 8.6(a),
whether assessable against the Borrower, the Administrative Agent or such
Lender) equals the full amount the Lender, would have received had no
such deduction or withholding been required;
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(b)

(©)
(d)

(e)

(i) make such deduction or withholding;

(iv)  pay to the relevant Official Body in accordance with Applicable Law the
full amount of Taxes required to be deducted or withheld (including the full
amount of Taxes required to be deducted or withheld from any additional
amount paid by the Borrower to a Lender under this Section 8.6(a)), within
the time period required by Applicable Law; and

(v) as promptly as possible thereafter, forward to the relevant Lender an
original official receipt (or a certified copy), or other documentation
reasonably acceptable to the Administrative Agent and such Lender,
evidencing such payment to such Official Body.

If the Administrative Agent or any Lender is subject to Indemnified Taxes in
respect of any Payment made by the Borrower but such Taxes are not levied by way
of deduction or withholding (all such Taxes being “Non-Withheld Taxes”), the
Borrower shall pay to the Administrative Agent or such Lender, as the case may be,
at the time the Borrower makes such Payment and in addition to such Payment,
such additional amount as is necessary to ensure that the total amount received by
the Administrative Agent or such Lender, as the case may be, is equal to the
Payment plus the amount of Non-Withheld Taxes exigible in respect of the
aggregate of the Payment and the additional amount payable under this Section
8.6(b).

In addition, the Borrower agrees to pay any and all Other Taxes.

The Borrower hereby indemnifies and holds harmless each Lender, on an
after-Taxes basis, for the full amount of Indemnified Taxes including Other Taxes
and Non-Withheld Taxes, interest, penalties and other liabilities, levied, imposed or
assessed in connection therewith against (and whether or not paid directly by) the
Administrative Agent or such Lender, as applicable, and for all expenses, resulting
from or relating to the Borrower’s failure to:

Q) remit to the Administrative Agent or such Finance Party the documentation
referred to in Section 8.6(a)(V);

(i)  pay any Taxes or Other Taxes when due to the relevant Official Body
(including, without limitation, any Taxes imposed by any Official Body on
amounts payable under this Section 8.6); or

(ili)  pay to the Administrative Agent or applicable Lender any Non-Withheld
Taxes in accordance with this Section 8.6.

Whether or not such Taxes were correctly or legally assessed, the Administrative
Agent or any Lender who pays any Taxes or Other Taxes (other than Non-Withheld
Taxes), and the Administrative Agent or any Lender who pays any Non-Withheld
Taxes in excess of the amount (if any) paid by the Borrower on account thereof
under Section 8.6(b), shall promptly notify the Borrower of such payment;
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(f)

(9)

(h)

(i)

provided, however, that failure to provide such notice shall not detract from, or
compromise, the obligations of the Borrower under this Section 8.6. Payment
pursuant to this indemnification shall be made within 30 days from the date the
Administrative Agent or the relevant Lender, as the case may be, makes written
demand therefor accompanied by a certificate as to the amount of such Taxes or
Other Taxes and the calculation thereof, which calculation shall be prima facie
evidence of such amount.

If the Borrower determines in good faith that a reasonable basis exists for
contesting any Taxes for which a payment has been made under this Section 8.6,
the relevant Lender or the Administrative Agent, as applicable, shall, if so
requested by the Borrower, cooperate with the Borrower in challenging such Taxes
at the Borrower’s expense.

If any Lender or the Administrative Agent, as applicable, receives a refund of, or
credit for, Taxes for which a payment has been made by the Borrower under this
Section 8.6, which refund or credit in the good faith judgment of such Lender or the
Administrative Agent, as the case may be, is attributable to the Taxes giving rise to
such payment made by the Borrower, then the Lender or the Administrative Agent,
as the case may be, shall reimburse the Borrower for such amount (if any, but not
exceeding the amount of any payment made under this Section 8.6 that gives rise to
such refund or credit), net of out-of-pocket expenses of such Lender or the
Administrative Agent, as the case may be, which the Administrative Agent or such
Lender, as the case may be, determines in its absolute discretion will leave it, after
such reimbursement, in no better or worse position than it would have been in if
such Taxes had not been exigible. The Borrower, upon the request of the
Administrative Agent or any Lender, agrees to repay the Administrative Agent or
such Lender, as the case may be, any portion of any such refund or credit paid over
to the Borrower that the Administrative Agent or such Lender, as the case may be,
is required to pay to the relevant Official Body and agrees to pay any interest,
penalties or other charges paid by such Lender or the Administrative Agent, as the
case may be, as a result of or related to such payment to such Official Body.
Neither the Administrative Agent nor any Lender shall be under any obligation to
arrange its tax affairs in any particular manner so as to claim any refund or credit.
None of the Lenders nor the Administrative Agent shall be obliged to disclose any
information regarding its tax affairs or computations to the Borrower or any other
Person in connection with this Section 8.6(g) or any other provision of this Section
8.6.

The Borrower also hereby indemnifies and holds harmless the Administrative
Agent and each Lender, on an after-Taxes basis, for any additional Taxes on net
income that the Administrative Agent or such Lender may be obliged to pay as a
result of the receipt of amounts under this Section 8.6.

(A) Each Lender shall, to the extent it is legally able to do so, on or prior to the date
that it becomes a Lender, provide each of the Administrative Agent and the
Borrower with two original copies of such forms (such as, without limitation, Form
W-9, Form W-8BEN, Form W-8BEN-E, Form W-8IMY, Form W-8ECI or Form

45



)

Case 15-10503-MFW Doc 1122-3 Filed 10/05/15 Page 52 of 101

W-8EXP, as applicable), certificates and other documents (collectively,
“Exemption Forms”) as may be required by the Internal Revenue Service in order
for the Borrower to be able to make Payments without having to deduct or withhold
any Indemnified Taxes or having any Non-Withheld Taxes exigible against the
Administrative Agent or the Lender. In addition, each Lender agrees to update
such Exemption Forms upon the reasonable written request of the Borrower or the
Administrative Agent where required to maintain the exempt status of the
Payments pursuant to Applicable Law. Notwithstanding the foregoing, the
updating of such Exemption Forms shall not be required if the Lender is unable to
do so due to a Change in Law occurring after the date on which the Lender became
a Lender or if the Lender is otherwise not legally able to do so; however, the Lender
shall, in such case if it is able to do so, provide each of the Administrative Agent
and the Borrower with two original copies of such other forms, certificates and
other documents (collectively, the “Rate Reduction Forms”) as may be required
by the Internal Revenue Service in order for the Borrower to be able to make
Payments or withholdings at a reduced rate of Indemnified Taxes or having
Non-Withheld Taxes exigible against the Administrative Agent or the Lender at a
reduced rate. Inaddition, each Lender agrees to update such Rate Reduction Forms
upon the reasonable written request of the Borrower or the Administrative Agent,
to the extent it is legally able to do so, where required to maintain or obtain the most
advantageous tax status for the Payments pursuant to Applicable Law.
Notwithstanding the foregoing, if the updating of any Exemption Forms or the
provision or updating of any Rate Reduction Forms would, in the Lender’s
judgment, subject such Lender to any material unreimbursed cost or expense or
would prejudice the legal or commercial position of the Lender, it will not be
required to update such Exemption Forms or to provide or update such Rate
Reduction Forms. (B) If a payment made to a Lender under any Credit Document
would be subject to U.S. federal withholding Tax imposed by FATCA if such
Lender were to fail to comply with the applicable reporting requirements of
FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as
applicable), such Lender shall deliver to the Borrower and the Administrative
Agent at the time or times prescribed by law and at such time or times reasonably
requested by the Borrower or the Administrative Agent such documentation
prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i)
of the Code) and such additional documentation reasonably requested by the
Borrower or the Administrative Agent as may be necessary for the Borrower and
the Administrative Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender’s obligations under
FATCA or to determine the amount to deduct and withhold from such payment.
Solely for purposes of this clause (B), “FATCA” shall include any amendments
made to FATCA after the date of this Agreement.

Additional amounts payable under Section 8.6(a) and Non-Withheld Taxes payable
under Section 8.6(b) have the same character as the Payments to which they relate.
For greater certainty, for example, additional amounts payable under Section 8.6(a)
or Non-Withheld Taxes payable under Section 8.6(b), in respect of interest payable
under a Credit Document, shall be payments of interest under such Credit
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Document. All payments made under this Section 8.6 shall be subject to the
provisions of this Section 8.6.

(k) The Borrower’s obligations under this Section 8.6 shall survive without limitation
the termination of the Credit Facility and this Agreement and all other Credit
Documents and the permanent repayment of the outstanding credit and all other
amounts payable hereunder.

ARTICLE 9
REPAYMENTS AND PREPAYMENTS

9.1 Repayment of Credit Facility

The Borrower shall repay to the Administrative Agent on the Maturity Date, for the
account of the Lenders, an aggregate principal amount equal to the aggregate amount of the Loans
outstanding on the Maturity Date, together with all accrued and unpaid interest thereon and all
accrued and unpaid fees with respect thereto.

9.2 Voluntary Prepayments under Credit Facility

Subject to Section 9.3, the Borrower shall be entitled to prepay all or any portion of
the outstanding Loans under the Credit Facility at any time, without penalty, provided that Section
8.4 shall be complied with in connection with any such prepayment. Other than any payments
required pursuant to Section 8.4, there are no premiums, penalties or other additional payments
associated with any voluntary prepayments under this Section 9.2.

9.3 Prepayment Notice

The Borrower shall give written notice to the Administrative Agent of each
voluntary prepayment pursuant to Section 9.2. Such notice (a “Prepayment Notice”) (i) shall,
except as set forth in clause (c) below, be irrevocable, (ii) shall be given in accordance with
Section 3.10 and (iii) shall specify:

@) the date on which the prepayment is to take place;

(b) the type and principal amount of the Loan or the portion thereof which is to be
prepaid; and

() whether such Prepayment Notice is conditioned upon (i) the closing of applicable
refinancing indebtedness or (ii) the closing of any applicable asset sale.

9.4 Excess Cash Flow Repayments

Not later than 21 days after the last day of each Excess Cash Flow Period, the
Borrower shall prepay (an “Excess Cash Flow Payment”) the Loans, by way of a payment made
to the Administrative Agent, in an amount equal to the Excess Cash Flow Payment Amount for
such Excess Cash Flow Period; provided, however, that, if (i) on the last day of the applicable
Excess Cash Flow Period, the Companies would have had less than $7.5 million of Cash on hand
in the aggregate on a pro forma basis after giving effect to such Excess Cash Flow Payment had
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such payment been made on such date, the amount of such Excess Cash Flow Payment shall be
reduced to the maximum amount that would have resulted in the Companies having at least $7.5
million of Cash on hand on such date had such Excess Cash Flow Payment been made on such date
(such reduction, the “Excess Cash Flow Period-End Reduction”) or (ii) on the date of such
Excess Cash Flow Payment, the Companies will have less than $4.0 million of Cash on hand in the
aggregate on such date after giving effect to such Excess Cash Flow Payment, the amount of such
Excess Cash Flow Payment shall be reduced to the maximum amount that will result in the
Companies having at least $4.0 million of Cash on hand on such date (such reduction, the “Excess
Cash Flow Payment Date Reduction”) (it being understood and agreed, for the avoidance of
doubt, that if both the Excess Cash Flow Period-End Reduction and the Excess Cash Flow
Payment Date Reduction are applicable, then the amount the Borrower shall have to pay in respect
of the Excess Cash Flow Payment Amount shall be equal to the lesser of (x) the amount calculated
after taking into account the Excess Cash Flow Period-End Reduction and (y) the amount
calculated after taking into account the Excess Cash Flow Payment Date Reduction); provided,
further, that the amount of any such reduction pursuant to the foregoing proviso shall be
automatically due and payable on the first day after the date of the applicable Excess Cash Flow
Payment on which the Companies has greater than $7.5 million of Cash on hand (such that any
Cash on hand in excess of $7.5 million shall be used to repay Loans on such day in an amount not
to exceed the applicable reduction).

On or prior to the earlier of (a) the date which is 21 days after the last day of each
Excess Cash Flow Period and (b) the date of any Excess Cash Flow Payment for such Excess Cash
Flow Period, the Borrower shall provide the Administrative Agent with a certificate, signed by the
Chief Financial Officer of the Borrower, (i) stating the date on which the prepayment, if any, is to
take place (which may be the same date on which such written notice is given), (ii) designating the
type and principal amount of the Loan or portion thereof which is to be repaid (if an Excess Cash
Flow Payment is required by the terms of the first paragraph of this Section 9.4) and (iii) attaching
a calculation, in reasonable detail, of the Excess Cash Flow Payment Amount for the applicable
Excess Cash Flow Period (which calculation shall be required to be delivered even if no
prepayment is required by the terms of the first paragraph of this Section 9.4).

9.5 Cap Amount Payment

If, on the date that a Borrowing Base Certificate is delivered pursuant to Section
11.1(b)(vi), the aggregate amount of outstanding Loans exceeds the Cap Amount as of such date,
the Borrower shall, within two Banking Days of such date, repay the Loans, by way of a payment
made to the Administrative Agent, in an amount such that, immediately after giving effect to such
repayment, the Loans outstanding are less than the Cap Amount.

9.6 Currency of Repayment; Amounts May Not Be Reborrowed; Allocations

All payments and repayments of Loans hereunder shall be made in United States
dollars.

All repayments or prepayments of the Loans or any other obligations under the
Credit Facility pursuant to this Article 9 or otherwise shall be permanent, and amounts which are
repaid or prepaid may not be reborrowed.
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Each prepayment pursuant to Section 9.4, 9.5 or 9.7 shall first be applied to repay
Base Rate Loans outstanding under the Credit Facility and, to the extent that the amount of such
repayment exceeds the aggregate amount of credit outstanding by way of Base Rate Loans which
have been repaid, shall be applied to LIBOR Loans as selected by the Administrative Agent (and
the Borrower shall pay any amounts owed thereby pursuant to Section 8.4(a) on account of any
such prepayments).

9.7 Repayment with Proceeds of Asset Dispositions

No later than the second Banking Day after the receipt of Net Available Cash from
the consummation of any Asset Disposition by any Company, the Borrower shall repay Loans, by
way of a payment made to the Administrative Agent, in an amount equal to 100% of such Net
Available Cash. Nothing contained in this Section 9.7 shall permit any Company to consummate
an Asset Disposition other than in accordance with Section 11.2(c).

ARTICLE 10
REPRESENTATIONS AND WARRANTIES

10.1 Representations and Warranties

To induce the Lenders and the Administrative Agent to enter into this Agreement,
the Borrower hereby represents and warrants to the Lenders and the Administrative Agent, as of
the date of this Agreement and as of the last day of each Fiscal Quarter, as follows and
acknowledges and confirms that the Lenders and the Administrative Agent are relying upon such
representations and warranties in entering into this Agreement and in extending credit hereunder:

€)) Status and Power of Obligors. Each Obligor is a corporation or limited liability
company duly created and organized and validly subsisting in good standing under
the laws of its governing jurisdiction, as set forth in its Perfection Certificate. Each
Obligor is duly qualified, registered or licensed in all jurisdictions where the nature
of its business makes such qualification, registration or licensing necessary, except
where the lack of such qualification, registration or licensing would not reasonably
be expected to have a Material Adverse Effect. Each Obligor has all requisite
corporate capacity, power and authority to own, hold under licence or lease its
properties and to carry on its business as now conducted, except where the failure to
have such capacity, power and authority would not reasonably be expected to have
a Material Adverse Effect. Each Obligor has all necessary corporate capacity to
enter into, and carry out the transactions contemplated by, the Finance Documents
to which is a party.

(b) Authorization and Enforcement. All necessary action, corporate or otherwise,
has been taken to authorize the execution, delivery and performance by each
Obligor of the Finance Documents to which it is a party. Each Obligor has duly
executed and delivered the Finance Documents to which it is a party. The Finance
Documents to which each Obligor is a party are legal, valid and binding obligations
of such Obligor, enforceable against such Obligor in accordance with its terms,
except to the extent that the enforceability thereof may be limited by (i) applicable
bankruptcy, insolvency, moratorium, reorganization and other laws of general
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(©)

(d)

(e)

application limiting the enforcement of creditors’ rights generally and (ii) the fact
that the courts may deny the granting or enforcement of equitable remedies.

Compliance with Other Instruments. The execution, delivery and performance
by each Obligor of the Finance Documents to which it is a party, and the
consummation of the transactions contemplated herein and therein, do not and will
not conflict with, result in any breach or violation of, or constitute a default under,
the terms, conditions or provisions of the charter or constating documents or
by-laws of, or any shareholder agreement or declaration relating to, such Obligor.
The execution, delivery and performance by each Obligor of the Finance
Documents to which it is a party, and the consummation of the transactions
contemplated herein and therein, (i) do not and will not conflict with, result in any
material breach or violation of, or constitute a material default under, the terms,
conditions or provisions of (x) any law, regulation, judgment, decree or order
binding on or applicable to such Obligor or to which its property is subject or (y)
any Material Agreement or any material, lease, licence, permit or other instrument
to which such Obligor is a party or is otherwise bound or by which such Obligor
benefits or to which its property is subject and (ii) do not require the consent or
approval of any Official Body or any other party, except for (A) filings and
registrations necessary to perfect the Liens on the Secured Assets in favor of the
Finance Parties and (B) consents or approvals which have been duly obtained,
taken, given or made and are in full force and effect.

Financial Statements. The financial statements of the Borrower for the most
recently completed Fiscal Quarter or Fiscal Year, as the case may be, were prepared
in accordance with GAAP and no Material Adverse Change has occurred in the
condition, financial or otherwise, of the Borrower since the date of such financial
statements, other than, in the case of the financial statements delivered prior to the
date of this Agreement, those which customarily occur as a result of events and
circumstances leading up to and following the commencement of the Chapter 11
Cases. The balance sheet of the aforesaid financial statement presents a fair
statement of the financial condition and assets and liabilities of the Borrower as at
the date thereof and the statements of operations, retained earnings and cash flows
contained in the aforesaid financial statements fairly present the results of the
operations of the Borrower throughout the period covered thereby. Except to the
extent (i) reflected or reserved against in the aforesaid balance sheet (including the
notes thereto), (ii) incurred in the ordinary and usual course of the business of the
Borrower and/or (iii) set forth in the Plan of Reorganization, the Borrower does not
have any outstanding Indebtedness or any liability or obligations (whether accrued,
absolute, contingent or otherwise) of a material nature customarily reflected or
reserved against in a balance sheet (including the notes thereto) prepared in
accordance with GAAP.

Litigation. There are no actions, suits, inquiries, claims or proceedings (whether
or not purportedly on behalf of any Company) pending or threatened in writing
against or affecting any Company before any Official Body which in any case or in
the aggregate would reasonably be expected to have a Material Adverse Effect.
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()

(9)

(h)

(i)

)

(k)

O]

Title to Assets. Each Obligor has good and marketable title to its property, assets
and undertaking, free from any Lien other than Permitted Liens. As to gold or
silver that is identified by the Borrower as Eligible Gold or Eligible Silver in a
Borrowing Base Certificate submitted to the Administrative Agent, such gold or
silver is not excluded as ineligible by virtue of one or more of the excluding criteria
(other than any Administrative Agent-discretionary criteria) set forth in the
definition of Eligible Gold or Eligible Silver (as the case may be).

Conduct of Business. No Company is in violation of any agreement, mortgage,
franchise, licence, judgment, decree, order, statute, statutory trust, rule or
regulation relating in any way to itself or to the operation of its business or to its
property or assets (other than Environmental Laws) and which would reasonably be
expected to have a Material Adverse Effect. No Company is in violation of any
Environmental Law which violation would reasonably be expected to have a
Material Adverse Effect. Each Company holds all licences, certificates of
approval, approvals, registrations, permits and consents which are required to
operate its businesses where they are currently being operated, except where the
failure to have such licenses, certificates of approval, approvals, registrations,
permits and consents would not reasonably be expected to have a Material Adverse
Effect.

Outstanding Defaults. No Default or Event of Default exists. Other than those
events occurring prior to the date of this Agreement which customarily occur as a
result of events and circumstances leading up to and following the commencement
of the Chapter 11 Cases, since December 31, 2014, no event has occurred which
constitutes or which, with the giving of notice, lapse of time or both, would
constitute a default under or in respect of any Material Agreement, undertaking or
instrument to which any Company is a party or to which its respective property or
assets may be subject, and which would reasonably be expected to have a Material
Adverse Effect.

[Reserved]

Tax Returns and Taxes. Each Obligor has filed all material Tax returns and Tax
reports required by law to have been filed by it and has paid all Taxes thereby
shown to be owing, except any such Taxes which are being diligently contested in
good faith by appropriate proceedings and for which adequate reserves in
accordance with GAAP shall have been set aside on its books.

Expropriation or Condemnation. There is no present or threatened (in writing)
expropriation or condemnation of the property or assets of any Company, which
expropriation would reasonably be expected to have a Material Adverse Effect.

Environmental Compliance.

Q) All facilities and properties (including underlying groundwater) owned,
leased, used or operated by any Company have been, and continue to be,
owned or leased in compliance with all Environmental Laws, except where
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(m)

(n)

(0)

such non-compliance would not reasonably be expected have a Material
Adverse Effect;

(i) There are no pending or threatened (in writing):

(A)  claims, complaints, notices or requests for information received by
any Company with respect to any alleged violation of any
Environmental Law which alleged violation would reasonably be
expected to have a Material Adverse Effect; or

(B)  complaints, notices or inquiries to any Company regarding potential
material liability under any Environmental Law which would
reasonably be expected to have a Material Adverse Effect;

(iti)  There have been no Releases of any Hazardous Materials, at, on, under or
from any property now or previously owned, operated, used or leased by
any Company that, singly or in the aggregate have, or would reasonably be
expected to have, a Material Adverse Effect;

(iv)  Each Company has been issued and is in compliance with all permits,
certificates, approvals, licenses and other authorizations under any
Environmental Laws to carry on its business, except where any such
non-issuance or non-compliance would not reasonably be expected to have
a Material Adverse Effect; and

(V) No conditions exist at, on or under any property now or previously owned,
operated, used or leased by any Company which, with the passage of time,
or the giving of notice or both, would give rise to liability under any
Environmental Law, which liability would reasonably be expected to have a
Material Adverse Effect.

Investment Company. No Obligor is subject to regulation under the Investment
Company Act of 1940 or under any other federal or state statute or regulation which
may limit its ability to enter into any Finance Document to which it is a party or
otherwise render any such Finance Document unenforceable.

Subsidiaries and Partnerships. No Company is, directly or indirectly, a member
of, or a partner or participant in, any partnership, joint venture or syndicate that
would reasonably be expected to have a Material Adverse Effect.

Corporate Structure. As of the date hereof, and hereafter, except as such
information may change as a result of a transaction permitted hereby and reported
to the Administrative Agent in accordance with Section 11.1(b)(iv), the chart
attached hereto as Schedule G accurately sets out the corporate structure of the
Borrower and all of its Subsidiaries and evidences (i) intercorporate share
ownership and (ii) ownership of mines.
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(P)

(@)

(n)

(s)

(t)

Solvency. As of the date hereof, on a consolidated basis with respect to the
Obligors:

Q) the assets of the Obligors, taken as a whole, exceed their liabilities,
including contingent liabilities at a fair valuation;

(i) the capital of the Obligors, taken as a whole, is not unreasonably small to
conduct its business; and

(iii)  the Obligors have not incurred debts beyond their abilities to pay such debts
as they mature.

Employee Benefit Plans. Each of the ERISA Companies is in compliance with
ERISA and all Applicable Law, except where such non-compliance would not
reasonably be expected to have a Material Adverse Effect. There have been no
Prohibited Transactions or breaches of fiduciary duty with respect to any Plan that
could be reasonably expected to have a Material Adverse Effect. No Termination
Event has occurred or is expected to occur with respect to any Plan or
Multiemployer Plan that would reasonably be expected to have a Material Adverse
Effect.

Regulation U or X. The Borrower is not engaged in the business of extending
credit for the purpose of purchasing or carrying margin stock.

Assets Insured. The property and assets of the Obligors are insured with insurers,
in amounts, for risks and as otherwise reasonable in relation to such property and
assets (subject to the amount of such deductibles as are reasonable and normal in
the circumstances) against loss or damage, and there has been no default or failure
by the party or parties insured under the provisions of such policies of insurance
maintained which would prevent the recovery by the relevant Obligor insured
thereunder of the full amount of any material insured loss.

Foreign Assets Control Regulations. Neither the execution and delivery of this
Agreement nor the Borrower’s use of the proceeds of the Credit Facility will violate
the Trading with the Enemy Act, as amended, or any of the foreign assets control
regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter
V, as amended) or any other enabling legislation or executive order relating thereto.
Without limiting the foregoing, no Obligor nor any of its Subsidiaries (i) is or will
become a Person whose property or interests in property are blocked pursuant to
Section 1 of Executive Order 13224 of September 23, 2001 Blocking Property and
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or
Support Terrorism (66 Fed. Reg. 49079 (2001) or (ii) engages or will engage in any
dealings or transactions, or be otherwise associated, with any such Person. Each
Obligor and its Subsidiaries are in compliance, in all material respects, with the
Patriot Act. No part of the proceeds from the Credit Facility will be used, directly
or indirectly, for any payment to any governmental official or employee, political
party, official of a political party, candidate for political office or anyone else acting
in an official party capacity, in order to obtain, retain or direct business or obtain
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(u)

(V)

(w)

(x)

v)

any improper advantage, in violation of the United States Foreign Corrupt Practices
Act of 1977, as amended.

Intellectual Property. Each Company owns or is licensed or otherwise has the
right to use all Intellectual Property that is used in the operation of its businesses
without conflict with the rights of any other Person (other than any Intellectual
Property the absence of which or any such conflict with respect to which would not
have a Material Adverse Effect). No Company has received any notice of any
claim of infringement or similar claim or proceeding relating to any of the
Intellectual Property which, if determined against such Company, could reasonably
be expected to have a Material Adverse Effect. No present or former employee of
any Company and no other Person owns or claims to own or has or claims to have
any interest, direct or indirect, in whole or in part, in any of the Intellectual Property
of the Borrower that could reasonably be expected to have a Material Adverse
Effect.

Employment and Labour Agreements. Each Company is in compliance with the
terms and conditions of all collective bargaining agreements (if any) and other
labour agreements (if any), except where the failure to so comply could not
reasonably be expected to have a Material Adverse Effect.

Liens. The Liens granted to the Administrative Agent pursuant to the Security
Documents are fully perfected first priority Liens in and to the Secured Assets,
subject only to Permitted Liens, and will, upon the acquisition of additional
Secured Assets by each Obligor, constitute first charges or security interests upon
all such Secured Assets of such Obligor free and clear of all Liens except for the
Permitted Liens.

Consents, Approvals, etc. No consents, approvals, acknowledgements,
undertakings, non-disturbance agreements, directions or other documents or
instruments which have not already been provided to the Administrative Agent are
required to be entered into by any Person (i) to make effective the Security created
or intended to be created by the Obligors in favour of the Administrative Agent
pursuant to the Security Documents in the issued and outstanding Shares of the
Obligors or the Securities Accounts of the Obligors, (ii) to ensure the perfection
and the intended priority of such Security other than the consents and approvals
referred to in the last sentence of Section 10.1(c) and (iii) to implement the
transactions contemplated hereby.

Share Capital of Guarantors. As of the date hereof and hereafter, except as such
information may change as a result of transactions permitted hereby (which shall be
reported to the Administrative Agent pursuant to Section 11.1(b)(iii)(B)), the
Perfection Certificates set out (i) the issued capital of each Guarantor, all of which
issued Shares have been issued and are outstanding; (ii) the owner of record of all
such issued Shares; and (iii) the outstanding warrants, options or other agreements
which require or may require the issuance of any Shares of any Guarantor or the
issuance of any debt or securities convertible into Shares of any Guarantor.
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@)

(aa)

(bb)
(cc)

(dd)

(ee)

Perfection Certificates. All information in each Perfection Certificate is hereby
certified to be true and correct.

Information Required for Perfection of Security Interests in Secured Assets.
Except as reported or to be reported to the Administrative Agent in accordance with
Section 11.1(i), the location of the chief executive office and places of business and
the jurisdiction of organization of each Obligor (for the purposes of perfecting
security interests in personal property of the Obligors under the UCC) and the
branch and location of each bank account and each Securities Account owned by
each Obligor are as set forth in its Perfection Certificate.

[Reserved]

Foreign Assets, Control Regulations, and Anti-Money Laundering. Each of the
Borrower and each Subsidiary thereof is and will remain in compliance in all
material respects with all United States economic sanctions, laws, executive orders,
and implementing regulations as promulgated by the United States Treasury
Department’s Office of Foreign Assets Control, and all applicable anti-money
laundering and counter-terrorism financing provisions of the Bank Secrecy Act and
all regulations issued pursuant to it. Neither the Borrower nor any Subsidiary
thereof (i) is a Person designated by the United States government on the list of the
Specially Designated Nationals and Blocked Persons (the “SDN L.ist”) with which
a United States Person cannot deal with or otherwise engage in business
transactions, (ii) is a Person who is otherwise the target of United States economic
sanctions laws such that a United States Person cannot deal or otherwise engage in
business transactions with such Person or (iii) is controlled by (including, without
limitation, by virtue of such Person being a director or owning voting shares or
interests), or acts, directly or indirectly, for or on behalf of, any Person on the SDN
List or a foreign government that is the target of United States economic sanctions
prohibitions such that the entry into, or performance under, this Agreement or any
other Credit Document would be prohibited under United States law.

Patriot Act. The Borrower and each of its Subsidiaries is in compliance with (i) the
Trading with the Enemy Act, and each of the foreign assets control regulations of
the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as
amended) and any other enabling legislation or executive order relating thereto, (ii)
the Patriot Act and (c) other federal or state laws relating to anti-money laundering
rules and regulations.

FCPA and Related. Neither the Borrower nor any of its Subsidiaries nor any
director, officer or, to the knowledge of the Borrower or any Guarantor, agent or
employee of the Borrower or Subsidiary, is aware of or has taken any action,
directly or indirectly, that would result in a material violation by such persons of the
FCPA, including, without limitation, making use of the mails or any means or
instrumentality of interstate commerce corruptly in furtherance of an offer,
payment, promise to pay or authorization or approval of the payment of any money,
or other property, gift, promise to give or authorization of the giving of anything of
value, directly or indirectly, to any “foreign official” (as such term is defined in the
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10.2

FCPA) or any foreign political party or official thereof or any candidate for foreign
political office in contravention of the FCPA. Each of the Borrower and its
Subsidiaries have conducted their businesses in compliance with, in all material
respects, the FCPA and maintain policies and procedures designed to promote and
achieve compliance with such laws and with the representation and warranty
contained herein and will ensure, and which are reasonably expected to continue to
ensure, continued compliance therewith. Neither the Borrower, any Subsidiary
thereof, or any of its employees, officers, directors, agents, independent
contractors, consultants, joint venture partners or representatives, in carrying out or
representing its business anywhere in the world, has violated the Corruption of
Foreign Public Officials Act (Canada) (or any successor statute thereto).

Survival of Representations and Warranties

All of the representations and warranties of the Borrower contained in Section 10.1

shall survive the execution and delivery of this Agreement until the Secured Obligations
Termination Date, notwithstanding any investigation made at any time by or on behalf of the
Administrative Agent or any of the Lenders.

111

ARTICLE 11
COVENANTS

Affirmative Covenants

The Borrower hereby covenants and agrees with the Administrative Agent and the

Lenders that, until the Secured Obligations Termination Date, and unless waived in writing in
accordance with Section 14.14:

()

(b)

Prompt Payment. The Borrower shall, and shall cause each other Obligor to, duly
and punctually pay, or cause to be duly and punctually paid to the Finance Parties,
all amounts payable by each Obligor under the Credit Documents at the times and
places and in the currency and manner mentioned therein.

Financial Reporting. The Borrower shall furnish the Administrative Agent with
the following statements and reports (with sufficient copies for all of the Lenders):

Q) within 90 days after the end of each Fiscal Year, copies of the audited
consolidated financial statements of the Borrower for such Fiscal Year
together with the auditors’ report on such audited consolidated financial
statements in accordance with GAAP, as well as a chart setting out the
corporate structure of the Borrower and all of its Subsidiaries, whether
direct or indirect, and evidencing (A) intercorporate share ownership and
(B) mine ownership;

(i) within 30 days after the end of each month in each Fiscal Year, the
unaudited consolidated balance sheet and income statement and statement
of cash flows of the Borrower for such month, in accordance with GAAP,
subject to periodic adjustments;
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(iii)

(iv)

(V)

(vi)

(vii)

(viii)

(ix)

within 45 days after the end of each of the first three Fiscal Quarters:

(A)  written updates, if any, to the Plan and Financial Model referenced
in Section 11.1(b)(v);

(B)  written updates detailing any change in information in any
Perfection Certificate; and

(C)  projections prepared by the Borrower, showing in reasonable detail
(1) the projected Borrowing Base of the Borrower as of the last day
of, and (2) the projected consolidated cash flows of the Borrower
for, each of the four Fiscal Quarters immediately succeeding the
Fiscal Quarter most recently ended;

concurrent with the deliveries of financial statements pursuant to any of
clauses (i) and (ii) above, a duly executed and completed compliance
certificate, in the form attached as Schedule B hereto and signed by a senior
financial officer of the Borrower;

within 90 days after the end of each Fiscal Year:

(A)  an updated life of mine plan and financial model for the Hycroft
Mine (the “Plan and Financial Model”);

(B) the Borrower’s annual consolidated budget as approved by the
Board of Directors; and

(C)  projections prepared by the Borrower, showing in reasonable detail
(1) the projected Borrowing Base of the Borrower as of the last day
of, and (2) the projected consolidated cash flows of the Borrower
for, each of the four Fiscal Quarters immediately succeeding the
Fiscal Quarter most recently ended;

within 20 days after the end of each calendar month, (A) a flash report and a
cost report and (B) a Borrowing Base Certificate setting out the Borrowing
Base as of the last day of the preceding month;

concurrent with the delivery of any Borrowing Base Certificate, pursuant to
clause (vi) above, a Leach Pad Rollforward and NRV Report covering at
least the period covered by such Borrowing Base Certificate;

promptly after delivery thereof, copies of any written notices provided to
the trustee or the holders of the New Second Lien Convertible Notes or any
amendments or supplements thereto or waivers or other modifications
thereof; and

such other statements, reports and information as the Administrative Agent
may reasonably request from time to time.
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(©)

(d)

()

()

Business Activities. The Borrower shall, and shall cause each other Company to, (i)
conduct operations in a manner consistent with the Mining Suspension Plan and (ii)
shall engage only in activities relating to the business of (A) producing and selling
the approximately 260,000 ounces of gold (and additional silver) that were on the
heap leach pads as of July 8, 2015, (B) completing, and temporarily running on an
initial provisional basis, a sulfide demonstration plant and collecting data related
thereto, (C) complying with environmental and other regulatory requirements
related to the Mining Suspension Plan, including continuing controls related to
flows to and from the pads, (D) selling or disposing of the assets of the Companies,
and/or of the Companies as a whole, (E) to the extent that it does not materially
interfere with the conduct of operations as described in clauses (i) and (ii)(A)-(D),
the leasing or sub-leasing of mining equipment by any Company and (F)
administrative and/or ministerial activities related to any activity referenced in this
Section 11.1(c).

Insurance. The Borrower shall, and shall cause each other Company to, insure and
keep insured, with insurers, for risks, in amounts in a manner consistent with
industry practice and otherwise upon terms satisfactory to the Administrative
Agent acting reasonably, all of the Company’s assets, property and undertaking.
The Borrower shall cause the Administrative Agent to be named as additional
insured and loss payee, as applicable, in respect of each of its policies of insurance.

Access to Senior Financial Officers. Upon the request of the Administrative
Agent at reasonable intervals, the Borrower shall, and shall cause each other
Company to, make available its senior financial officers to answer questions
concerning such Company’s business and affairs.

Reimbursement of Expenses. The Borrower shall reimburse the Administrative
Agent, promptly on written demand for (i) all reasonable and documented
out-of-pocket costs, charges and expenses incurred by or on behalf of the
Administrative Agent, including fees, charges or disbursements of counsel, in
connection with (A) the negotiation, preparation, execution, delivery, syndication,
participation, administration and interpretation of the Credit Documents and the
closing documentation ancillary to the completion of the transactions contemplated
hereby and thereby and any amendments and waivers hereto, (B) the enforcement
of the Credit Documents or protection of its rights in connection therewith, or (C)
any workout, restructuring or negotiations (which, in the case of fees and expenses
of counsel, shall be limited to the reasonable and documented fees and
out-of-pocket disbursements of (A) one firm of counsel to the Administrative
Agent and Lenders, taken as a whole, which firm shall be selected by the
Administrative Agent, (B) applicable local and regulatory counsel and (C) in the
case of an actual or perceived conflict of interest where such person affected by
such conflict retains its own counsel, counsel for such affected person), (ii) the
reasonable and documented costs and expenses of the Financial Consultant and the
Operational Consultant (including the preparation and provision, as applicable, of
any reports, models and/or advice provided thereby), and (iii) all reasonable and
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(9)

(h)

documented out-of-pocket expenses of such agents or officers in connection with
any visit of the nature referred to in Section 11.1(t).

Notice of Expropriation or Condemnation, Litigation, Default/Event of
Default, Matters Related to Risk Management Agreements.

Q) The Borrower shall promptly notify the Administrative Agent in writing of:

(A)  the commencement or the written threat of any expropriation or
condemnation of any material assets, property or undertaking of any
Company or of the institution of any proceedings related thereto;

(B) any actions, suits, inquiries, disputes, claims or proceedings
(whether or not purportedly on behalf of a Company) commenced or
threatened in writing against or affecting a Company before any
Official Body which in any case or in the aggregate could
reasonably be expected to have a Material Adverse Effect; or

(C)  upon the occurrence of either a Default or an Event of Default of
which the Borrower is aware, the nature and date of occurrence of
such Default or Event of Default, the Borrower’s assessment of the
duration and effect thereof and the action which such Borrower (or
the relevant Company, as applicable) proposes to take with respect
thereto.

(i) The Borrower shall notify the Administrative Agent in writing within two
Banking Days of any date that it has any notice or knowledge (A) that any
Qualified Risk Management Lender intends to terminate or close, or has
terminated or closed out, any Qualified Risk Management Agreement, and
(B) any event of default under any Qualified Risk Management Agreement.

(iti) ~ The Borrower shall promptly provide to the Administrative Agent copies of
any material written notice that it receives from a Qualified Risk
Management Lender that relates to (A) the termination or close out of any
Qualified Risk Management Agreement and/or (B) any event of default
under any Qualified Risk Management Agreement.

Inspection of Assets and Operations. The Borrower shall, and shall cause each
other Company to, permit representatives of the Administrative Agent and/or the
Consultant from time to time and representatives of the Lenders to inspect the
assets, property or undertaking of each Company and for that purpose to enter on
any property which is owned and controlled by any Company and where any of the
assets, property or undertaking of any Company may be situated during reasonable
business hours and, unless a Default has occurred and is continuing, upon
reasonable notice. The Borrower shall make itself and its officers and advisors
available on reasonable notice to provide information reasonably requested by and
to hold discussions with the Administrative Agent and the Consultant as may be
reasonably requested thereby from time to time.
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0]

(m)

(n)

Change of Name, Office or Other Information. The Borrower shall notify the
Administrative Agent in writing at least ten Banking Days prior to any change in
(A) the corporate name of any Obligor; (B) the location of any Obligor for purposes
of the UCC, (C) the jurisdiction of incorporation of any Obligor and (D) the
locations of each bank account and each Securities Account owned by each
Obligor, and, in the case of clauses (A)-(D), shall deliver an updated Perfection
Certificate in connection therewith.

Corporate Existence. The Borrower shall, and shall cause each of the other
Companies to, maintain its corporate existence in good standing and qualify and
remain duly qualified to carry on business and own property in each jurisdiction
where the nature of its business makes such qualification necessary, except that the
foregoing shall not apply to any Company that is amalgamated, merged, dissolved
or wound up in a transaction that is not prohibited by Section 11.2(b).

Conduct of Business. The Borrower shall, and shall cause each other Company to,
conduct its business in such a manner so as to comply with all laws and regulations
(including, without limitation, Environmental Laws), so as to observe and perform
all its obligations under leases, licences and agreements necessary for the proper
conduct of its business in accordance with the Mining Suspension Plan and so as to
preserve and protect its property and assets and the earnings, income and profits
therefrom, except where such non-compliance, non-observance or non-
performance would not reasonably be expected to have a Material Adverse Effect.
The Borrower shall, and shall cause each other Company to, obtain and maintain all
licenses, permits, government approvals, franchises, authorizations and other rights
necessary for the operation of its business in accordance with the Mining
Suspension Plan, except where failure to do so would not reasonably be expected to
have a Material Adverse Effect.

Taxes. The Borrower shall pay, and shall cause each of the other Companies to
pay, all material Taxes levied, assessed or imposed upon it and upon its property or
assets or any part thereof, as and when the same become due and payable, save and
except when and so long as the validity or amount of any such Taxes is being
contested in good faith by appropriate proceedings and reserves are being
maintained in accordance with GAAP.

Environmental Matters. The Borrower shall, and shall cause each other
Company to, promptly notify the Administrative Agent and provide copies upon
receipt of all written claims, complaints, notices or inquiries relating to the
condition of its facilities and properties or material compliance with Environmental
Laws and shall proceed diligently to resolve any such claims, complaints, notices
or inquiries relating to material compliance with Environmental Laws which
claims, complaints, notices or inquiries relate to matters which would reasonably
be expected to have a Material Adverse Effect and provide such information and
certifications which the Administrative Agent may reasonably request from time to
time to evidence compliance with this Section 11.1(m).

[Reserved]
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[Reserved]

[Reserved]

[Reserved]

[Reserved]

ERISA. The Borrower shall, and shall cause each ERISA Affiliate to, furnish to
the Administrative Agent:

(i)

(i)

(iii)

promptly after receipt thereof (but in no event later than 30 days after such
receipt), a copy of any notice that any ERISA Company receives after the
date of this Agreement from the PBGC relating to the intention of the
PBGC to terminate any Plan or Plans or to appoint a trustee to administer
any Plan or Plans, if such termination or appointment would result in a
Material Adverse Effect;

within 10 days after the due date for filing with the PBGC pursuant to
Section 412(n) of the Code of a notice of failure to make a required
installment or other payment with respect to a Plan, a statement of a
financial officer setting forth details as to such failure and the action
proposed to be taken with respect thereto, together with a copy of such
notice given to the PBGC, but only if such failure to make a required
installment would result in a Material Adverse Effect; and

promptly and in any event within 30 days after receipt thereof by any
ERISA Company from the sponsor of a Multiemployer Plan, a copy of each
notice received by any ERISA Company concerning (A) the imposition of
any Withdrawal Liability or (B) a determination that a Multiemployer Plan
is, or is expected to be, terminated or in reorganization, in each case within
the meaning of Title IV of ERISA, but only if the imposition of such
Withdrawal Liability, in the case of clause (A), or such termination or
reorganization, in the case of clause (B), would result in a Material Adverse
Effect.

Books and Records. The Borrower shall, and shall cause each other Company to,
keep proper books of account and records covering all its business and affairs on a
current basis, make full, true and correct entries of its transactions in such books,
set aside on its books from their earnings all such proper reserves as required by
GAAP and permit representatives of the Administrative Agent to inspect such
books of account, records and documents and to make copies therefrom during
reasonable business hours and upon reasonable notice and to discuss the affairs,
finances and accounts of such Company with its auditors during reasonable
business hours and upon reasonable notice.

[Reserved]
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Intercompany Indebtedness. The Borrower shall cause all Indebtedness owing
by any Obligor to any Subsidiary of the Borrower which is not an Obligor to be
subordinated and postponed, pursuant to the Postponement and Subordination
Undertaking, to the Secured Obligations of such Obligor for so long as a Default
has occurred and is continuing. The Borrower shall cause any Subsidiary of the
Borrower which is not an Obligor, prior to the incurrence of any such Indebtedness,
to execute and deliver to the Administrative Agent the Postponement and
Subordination Undertaking or an instrument of adhesion thereto.

Maintenance of Secured Assets. The Borrower shall, and shall cause each other
Company to, maintain, preserve, protect and keep:

Q) all of its ownership, lease, use, licence and other interests in the Secured
Assets as are necessary or advisable to be able to operate the Hycroft Mine
substantially in accordance with sound mining and business practice; and

(i) all of the Secured Assets owned by each in good repair, working order, and
condition, and make necessary and proper repairs, renewals, and
replacements so that the business carried on in connection therewith may be
properly conducted at all times.

Ownership and Maintenance of Hycroft Mine. The Borrower shall cause
Hycroft Resources to (i) maintain ownership of 100% of the Hycroft Mine and all
Mining Claims as are necessary or advisable to be able to operate the Hycroft Mine
substantially in accordance with sound mining and business practice; and (ii) to
maintain and operate the Hycroft Mine in accordance with sound mining and
business practice.

[Reserved]
Additional Guarantors and Security.

Q) Subject to clause (iv) of this Section 11.1(z), prior to or substantially
concurrently with the formation or acquisition by the Borrower of a
Subsidiary:

(A)  the Borrower shall cause each such Subsidiary to duly execute and
deliver to the Administrative Agent the Guarantee and the Security
Document to which it is a party for the purpose of charging all of
such Subsidiary’s present and after-acquired property;

(B) the Borrower shall deliver, or cause to be delivered, to the
Administrative Agent, in form and substance satisfactory to the
Administrative Agent:

M a duly certified copy of the articles of incorporation and
by-laws or comparable constitutional documents of such
Subsidiary;
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a certificate of status or good standing for such Subsidiary
issued by the appropriate governmental body or agency of
the jurisdiction in which such Subsidiary is incorporated or
otherwise formed (other than with respect to any Subsidiary
whose jurisdiction of incorporation or formation does not
customarily offer such certificates);

a duly certified copy of the resolution of the board of
directors of such Subsidiary or other comparable
authorization authorizing it to execute, deliver and perform
its obligations under each Finance Document to which such
Subsidiary is a signatory;

a certificate of an officer of such Subsidiary, in such
capacity, setting forth specimen signatures of the individuals
authorized to sign the Finance Documents to which such
Subsidiary is a signatory;

a Perfection Certificate signed by an officer of such
Subsidiary;

an opinion of such Subsidiary’s counsel addressed to the
Lenders, the Administrative Agent and its counsel, relating
to the status and capacity of such Subsidiary, the due
authorization, execution and delivery and the validity and
enforceability of the Finance Documents to which such
Subsidiary is a party and such other matters as the
Administrative Agent may reasonably request; and

an opinion of the Lenders’ counsel with respect to such
matters as may be reasonably required by the Administrative
Agent in connection with such Subsidiary (including,
without limitation, the legality, validity and binding nature
of the obligations of such Subsidiary under, and the
enforceability against such Subsidiary of, the Finance
Documents);

the Administrative Agent and its counsel shall be satisfied, acting
reasonably, that all necessary approvals, acknowledgements,
directions and consents have been given and that all relevant laws
have been complied with in respect of all agreements and
transactions referred to herein; and

all documents and instruments shall have been properly registered,
recorded and filed in all places, searches shall have been conducted
in all jurisdictions, and deliveries of all consents, approvals,
acknowledgements, undertakings, directions, negotiable documents
of title and other documents and instruments to the Administrative
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(iv)

Agent shall have been made which, in the opinion of the
Administrative Agent’s counsel, acting reasonably, are desirable or
required to make effective the Security created or intended to be
created pursuant to this Section 11.1(z) and to ensure the perfection
and the intended first-ranking priority of such Security;

whereupon the Subsidiary shall become an Additional Guarantor.

On or before the 20th Banking Day following the date that any Obligor
opens or establishes any Deposit Account or Securities Account in the
United States or Canada after the Closing Date, the Borrower shall cause
such Obligor to deliver to the Administrative Agent an executed Control
Agreement, in form and substance reasonably acceptable to the
Administrative Agent.

Each of the Borrower and each Guarantor shall execute any and all further
documents, financing statements, agreements and instruments, and take all
further action (including filing UCC and other financing statements,
mortgages and deeds of trust) that may be required under applicable law, or
that the Administrative Agent or the Collateral Agent may reasonably
request, in order to effectuate the transactions contemplated by the Credit
Documents and in order to grant, preserve, protect and perfect the validity
and first priority of the security interests created or intended to be created by
the Security Documents.

Notwithstanding anything in this clause (z) to the contrary, no Obligor shall
be required to satisfy this clause (z) with respect to Excluded Assets.

[Reserved]

Cash Management.

(i)

Each of the Borrower and Hycroft Resources shall (A) establish and
maintain Cash Management Services of a type and on terms reasonably
satisfactory to the Administrative Agent at one or more financial
institutions reasonably acceptable to the Administrative Agent (each, a
“Controlled Account Bank™), and shall take reasonable steps to ensure
that all of its and its Subsidiaries’ account debtors forward payment of the
amounts owed by them directly to such Controlled Account Banks, and (B)
deposit or cause to be deposited promptly, and in any event no later than the
one Banking Day after the date of receipt thereof, all of their Collections
(including those sent directly by their account debtors to an Obligor) into a
Deposit Account of such Obligor (each, a “Controlled Account”) at one of
the Controlled Account Banks; provided that, so long as no Event of
Default has occurred and is continuing, the Borrower and Hycroft
Resources shall have three Banking Days to deposit over-the-counter
checks in a Controlled Account.
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(i) Each of the Borrower and Hycroft Resources shall establish and maintain
Control Agreements with the Administrative Agent and the applicable
Controlled Account Bank, in form and substance reasonably acceptable to
the Administrative Agent. Each such Control Agreement shall provide,
among other things (except as otherwise agreed by the Administrative
Agent), that (A) the Controlled Account Bank will comply with any
instructions originated by the Administrative Agent directing the
disposition of the funds in such Controlled Account without further consent
by the applicable Obligor, (B) the Controlled Account Bank waives,
subordinates, or agrees not to exercise any rights of set-off or recoupment or
any other claim against the applicable Controlled Account other than for
payment of its service fees and other charges directly related to the
administration of such Controlled Account and for returned checks or other
items of payment, and (C) after the occurrence and during the continuance
of an Event of Default, upon the instruction of the Administrative Agent,
the Controlled Account Bank will forward by daily sweep all amounts in
the applicable Controlled Account to the Administrative Agent (any such
instruction, a “Sweep Instruction”). The Administrative Agent shall, and
hereby agrees to, issue a Sweep Instruction to any Controlled Account Bank
upon the written request of the Majority Lenders; provided that the
Administrative Agent is (1) permitted to issue such Sweep Instruction under
any applicable Control Agreement, and (2) not restricted from issuing such
Sweep Instruction under Applicable Law. The Administrative Agent and
each Lender agrees that instructions regarding the dispositions of funds,
including a Sweep Instruction, with respect to the Controlled Accounts
shall not be provided unless an Event of Default has occurred and is
continuing at the time such instruction, including any Sweep Instruction, is
issued.

Keepwell. The Borrower shall cause each Qualified ECP Guarantor to jointly and
severally, absolutely, unconditionally and irrevocably undertake to provide such
funds or other credit support (the form of which shall be in the sole discretion of the
Borrower) as may be needed from time to time by each Guarantor to guaranty all
Secured Obligations in respect of Swap Obligations (provided, however, that each
Qualified ECP Guarantor shall only be liable under such guaranty for the maximum
amount of such liability that can be incurred without rendering its obligations under
such guaranty, or otherwise under the Credit Documents, voidable under applicable
law relating to fraudulent conveyance or fraudulent transfer, and not for any greater
amount). The obligations of the Borrower and each Qualified ECP Guarantor
under this provision shall remain in full force and effect until payment in full of the
Secured Obligations in accordance with the provisions of this Agreement. This
Section 11.1(cc) constitutes, and this Section 11.1(cc) shall be deemed to
constitute, a “keepwell, support, or other agreement” for the benefit of each
Guarantor for all purposes of Section 1a(18)(A)(v)(Il) of the Commodity Exchange
Act.
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11.2

Monthly Calls. The Borrower shall, within the first 15 Banking Days of each
fiscal month thereof, hold a conference call for the benefit of the Lenders at a time
to be reasonably agreed with the Administrative Agent, on which call the senior
officers of the Borrower will (i) update the Lenders on the performance of the
Borrower and Hycroft mine, (ii) discuss any recent asset sales or material events or
agreements, (iii) update the Administrative Agent on any pending or contemplated
material asset sales (including any sale of all or substantially all equity interests or
assets of the Borrower or Hycroft Mine or any parent thereof) to the extent that any
such disclosure is not prohibited by the terms of any confidentiality, non-disclosure
or similar agreement or undertaking with the applicable purchaser and (iv) discuss
any questions raised by the Administrative Agent or the Lenders.

Pilot Plant. The Borrower shall have received the results from the Pilot Plant by
November 30, 2015, and will promptly share such results with the Administrative
Agent.

Restrictive Covenants

The Borrower hereby covenants and agrees with the Administrative Agent and the

Lenders that, until the Secured Obligations Termination Date, and unless waived in writing in
accordance with Section 14.14:

()

(b)

(©)

Liens. The Borrower shall not, and shall not permit or suffer any other Company
to, enter into or grant, create, assume or suffer to exist any Lien affecting any of
their respective properties, assets or undertakings, whether now owned or hereafter
acquired, save and except only for the Permitted Liens.

Corporate Existence. The Borrower shall not, and shall not permit or suffer any
other Company to, take part in any amalgamation, merger, dissolution, winding up,
Corporate Reorganization, capital reorganization or similar proceeding or
arrangement or discontinue any businesses, except for (i) the amalgamation or
merger of any Company (other than the Borrower or Hycroft Resources) with any
other Company; provided that an Obligor may only amalgamate or merge with
another Obligor and (ii) the dissolution, winding up or similar proceeding of any
Company (other than the Borrower or Hycroft Resources) owning assets with a fair
market value of not more than $50,000 in the aggregate when taken together with
all other Companies so dissolved or wound up pursuant to this clause (ii).

Disposition of Assets. The Borrower shall not, and shall not suffer or permit any
other Company to, consummate any Asset Disposition (by way of Sale Leaseback
or otherwise) any of their respective assets other than Asset Dispositions of (i) worn
out, unserviceable, surplus or obsolete equipment of the Companies in an amount
not to exceed $5.0 million in the aggregate and (ii) any asset of a Company that is
listed on Schedule 11.2(c), in each case of clauses (i) and (ii), (A) that is sold for
Fair Market Value (as reasonably determined by the Board of Directors or the chief
financial officer of the Company in good faith) and 90% Cash consideration and
(B) the proceeds of which are applied in accordance with Section 9.7; provided that
(x) in connection with any Asset Disposition in respect of any asset or property for
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consideration of $1.0 million or more, the Borrower shall deliver to the
Administrative Agent, upon consummation of such Asset Disposition, a certificate,
executed by the chief financial officer of the Borrower, certifying that such Asset
Disposition is for Fair Market Value as reasonably determined by the chief
financial officer of the Borrower in good faith and (y) in connection with any Asset
Disposition in respect of any asset or property for consideration of $2.5 million or
more, the Borrower shall deliver to the Administrative Agent, upon consummation
of such Asset Disposition, a resolution passed by the Board of Directors resolving
that such Asset Disposition is for Fair Market Value as reasonably determined by
the Board of Directors in good faith.

[Reserved]

Regulation U or X. The Borrower shall not, and shall not suffer or permit any
other Company to, engage in the business of extending credit for the purpose of
purchasing or carrying margin stock. The Borrower shall not use any of the
proceeds of any credit extended hereunder to “purchase” or “carry” any “margin
stock” as defined in Regulations U and X of the F.R.S. Board.

Risk Management Agreements. The Borrower shall not, and shall not suffer or
permit any other Company to enter into any Risk Management Agreement, other
than any Cashless Collar Arrangement. Notwithstanding anything in this
Agreement to the contrary, the Borrower shall not, nor shall it suffer or permit any
other Company or any Subsidiary thereof to, grant any liens to secure any
obligations under any Risk Management Agreement.

Amendments to Constating Documents. The Borrower shall not, and shall not
suffer or permit any other Company to, amend their constating documents.

Distributions. The Borrower shall not make any Distributions.

Indebtedness. The Borrower shall not, and shall not suffer or permit any other
Company to, create, incur, assume or suffer to exist any Indebtedness other than
Permitted Indebtedness.

Investments. The Borrower shall not, and shall not permit any other Company to,
make any Investments other than (i) Investments in the Obligors, and (ii)
Investments in Cash Equivalents. Notwithstanding the foregoing, the Borrower
shall not, and shall not suffer or permit any other Company to, save and except for
Investments in an Obligor, make any Investment at any time that an Event of
Default has occurred and is continuing, except pursuant to clause (i) of the
immediately preceding sentence. Neither the Borrower nor any other Company
shall form, create or acquire (A) any new Subsidiary which is not incorporated or
organized under the laws of any State of the United States of America or (B) any
other new Subsidiary after the date hereof unless, in the case of this clause (B), the
applicable Company complies with, and causes such Subsidiary to comply with,
Section 11.1(z).
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[Reserved]

Transactions with Affiliates. The Borrower shall not, and shall not permit any
other Company to, sell, lease or otherwise transfer any property or assets to, or
purchase, lease or otherwise acquire any property or assets from, or otherwise
engage in any other transactions with, any of its Affiliates other than at prices and
on terms and conditions not less favourable to such Company than could be
obtained on an arm’s-length basis from unrelated third parties. The provisions of
the immediately preceding sentence shall not apply to (i) transactions between or
among the Obligors, (ii) Investments not prohibited by Section 11.2(j), (iii) the
sale, issuance or transfer of common stock of the Borrower, (iv) the sale and
issuance of Subordinated Indebtedness and New Second Lien Convertible Notes,
(v) employee and officer compensation arrangements, including payments as
provided under any Plan, and/or (vi) the payment of fees and reimbursement of
expenses (pursuant to indemnity arrangements or otherwise) of officers and
employees of the Borrower or any of its Subsidiaries.

Sale Leasebacks. The Borrower shall not, and shall not suffer or permit any other
Company to, enter into any Sale Leasebacks.

[Reserved]

Capital Expenditures. The Borrower shall not, nor shall it suffer or permit,
Capital Expenditures in excess of (i) $500,000 in the aggregate for the period
starting on the Closing Date and ending on December 31, 2015 and (ii) $2,000,000
in the aggregate for each Fiscal Year ending thereafter.

Repayments. The Borrower shall not, and shall not suffer or permit any other
Company to, make any prepayments or repayments of, or redemptions or purchases
or other acquisitions of, or other payments on or of, Indebtedness (including the
New Second Lien Convertible Notes) which is (i) unsecured, (ii) contractually
subordinated in right of payment to the Loans or (iii) secured by Liens which are
junior in priority to the Liens securing the Secured Obligations, whether in cash or
otherwise, in each case, other than Permitted Repayments. For the avoidance of
doubt, this clause (p) shall not prohibit any prepayments or repayments of, or
redemptions or purchases or other acquisitions of, or other payments on or of
Indebtedness in respect of, Capital Leases and/or Purchase Money Indebtedness
which do not meet the criteria described in clauses (i)-(iii) of the foregoing.

Modifications. The Borrower shall not, and shall not suffer or permit any other
Company to, permit any amendment, supplement, waiver or other modification of
any indenture, instrument or agreement pursuant to which any Material
Indebtedness of the Borrower or any of the Companies is outstanding that is
materially adverse to the interests of the Lenders.
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11.3 Performance of Covenants by Administrative Agent

The Administrative Agent may, on the instructions of the Majority Lenders and
upon notice by the Administrative Agent to the Borrower, perform any covenant of the Borrower
under this Agreement which the Borrower fails to perform or cause to be performed and which the
Administrative Agent is capable of performing, including any covenants the performance of which
requires the payment of money, provided that the Administrative Agent shall not be obligated to
perform any such covenant on behalf of the Borrower and no such performance by the
Administrative Agent shall require the Administrative Agent to further perform the Borrower’s
covenants or shall operate as a derogation of the rights and remedies of the Administrative Agent
and the Lenders under this Agreement or as a waiver of such covenant by the Administrative
Agent. Any amounts paid by the Administrative Agent as aforesaid shall be reimbursed by the
Lenders in their Pro Rata Shares and shall be repaid by the Borrower to the Administrative Agent
on behalf of the Lenders on demand.

ARTICLE 12
CONDITIONS PRECEDENT TO OBTAINING CREDIT
12.1 [Reserved]
12.2 Conditions Precedent to Effectiveness of Agreement

This Agreement shall become effective upon completion of the following:

@) the Obligors shall have duly executed and delivered to the Administrative Agent
the Credit Documents to which each is a party, and each Company which is not an
Obligor and to whom any Obligor owes any Indebtedness shall have executed and
delivered to the Administrative Agent a Postponement and Subordination
Undertaking, in each case in form and substance satisfactory to the Administrative
Agent;

(b) the Administrative Agent has received, in form and substance satisfactory to the
Administrative Agent:

Q) a duly certified copy of the articles of incorporation, articles of
amalgamation or similar documents and by-laws of each Obligor;

(i) a certificate of status or good standing (or other like document) for each
Obligor (where available) issued by the appropriate governmental body or
agency of the jurisdiction which governs the legal existence of such
Obligor;

(iii)  a duly certified copy of the resolutions of the board of directors of each

Company authorizing it to execute, deliver and perform its obligations
under each Credit Document to which such Company is a signatory;
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(iv)  a certificate of an officer of each Obligor, in such capacity, setting forth
specimen signatures of the individuals authorized to sign the Credit
Documents to which such Obligor is a signatory;

(V) a certificate of a senior officer of the Borrower, in such capacity, certifying
that, to the best of his knowledge after due inquiry, no Default has occurred
and is continuing;

(vi)  certificates representing all of the issued and outstanding Shares of each
Guarantor (other than, for certainty, any Guarantor which is a limited
liability company and has not issued certificates representing its Shares),
duly endorsed in blank or accompanied by an executed stock transfer power
of attorney; and

(vii) an opinion of counsel to each Obligor addressed to the Finance Parties and
their counsel, relating to the status and capacity of such Obligor, the due
authorization, execution and delivery and the validity and enforceability of
this Agreement and the Security Documents listed on Schedule H and such
other matters as the Administrative Agent may reasonably request;

there has not occurred a Material Adverse Change since December 31, 2014, other
than those which customarily occur as a result of events and circumstances leading
up to and following the commencement of the Chapter 11 Cases;

there shall exist no pending or threatened (in writing) litigation, proceedings or
investigations which (x) contest the consummation of the Credit Facility or any part
thereof or (y) would reasonably be expected to have a Material Adverse Effect;

the Administrative Agent and its counsel shall be satisfied, acting reasonably, that
all necessary approvals, acknowledgements, directions and consents have been
given and that all relevant laws have been complied with in respect of all
agreements and transactions referred to herein;

all documents and instruments shall have been properly registered, recorded and
filed in all places, searches shall have been conducted in all jurisdictions, and
deliveries of all consents, approvals, directions, acknowledgements, undertakings
and non-disturbance agreements contemplated herein, negotiable documents of
title, ownership certificates and other documents and instruments to the
Administrative Agent shall have been made which, in the opinion of the
Administrative Agent’s counsel, are desirable or required to make effective the
Security created or intended to be created by the Obligors in favour of the
Administrative Agent pursuant to the Security Documents and to ensure the
perfection and the intended priority of the Security;

the Borrower shall have paid to the Lenders, the Administrative Agent, the
Collateral Agent, the Qualified Risk Management Lenders and counsel and
consultants to the Lenders all fees and expenses required to be paid pursuant to the
Finance Documents;
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12.3

12.4

the Plan of Reorganization as filed with the Bankruptcy Court on August 26, 2015
shall not have been amended, modified or supplemented in any manner that is
materially adverse (as determined in good faith by the Administrative Agent) to the
rights and interests of the Administrative Agent, the Collateral Agent, any Lender
or any of their respective Affiliates, in their capacities as such, without the written
consent of the Administrative Agent (such consent not to be unreasonably withheld
or delayed);

the Plan of Reorganization shall have been confirmed pursuant to an order entered
by the Bankruptcy Court, which order (i) shall be in form and substance reasonably
satisfactory to the Administrative Agent; (ii) shall authorize and approve (A) the
extensions of credit under this Agreement, (B) the payment of fees provided for in
the Credit Documents and (C) all transactions contemplated by the Credit
Documents; (iii) shall be in full force and effect, unstayed and not subject to any
motion to stay, unless waived by the Administrative Agent in writing in its
Permitted Discretion; and (iv) shall not have been reversed, vacated, amended,
supplemented or otherwise modified in any manner that is materially adverse (as
determined in good faith by the Administrative Agent) to the rights and interests of
the Administrative Agent, any Lender or any of their respective Affiliates without
the written consent of the Administrative Agent, and the Borrower and each
Subsidiary shall have emerged from bankruptcy;

all conditions precedent to effectiveness of the Plan of Reorganization shall have
been or shall substantially concurrently be satisfied or waived. The Plan Effective
Date shall have occurred on or before the Closing Date and the substantial
consummation (as defined in Section 1101 of the Bankruptcy Code) of the Plan of
Reorganization in accordance with its terms shall occur substantially
contemporaneously with the Closing Date; and

Each of (i) the Intercreditor Agreement, (ii) each Security Document listed on
Schedule H and (iii) the Guarantee of each Guarantor shall be in form and
substance satisfactory to the Administrative Agent and shall have been duly
executed by all parties thereto and shall constitute a valid and binding obligation of
all parties thereto.

[Reserved]
Waiver

The terms and conditions of Section 12.2 are inserted for the sole benefit of the

Administrative Agent and the Lenders, and the Lenders may waive them in accordance with
Section 14.14, in whole or in part, with or without terms or conditions, in respect of any extension
of credit, without prejudicing their right to assert the terms and conditions of Section 12.2 in whole
or in part in respect of any other extension of credit.
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131

ARTICLE 13
DEFAULT AND REMEDIES

Events of Default

Upon the occurrence of any one or more of the following events, unless expressly

waived in writing in accordance with Section 14.14:

(a)
(b)

(©)

(d)

(e)

the breach by the Borrower of the provisions of Section 9.1, 9.4, 9.5, 9.6 or 9.7;

the failure of any Obligor to pay any amount due under the Credit Documents
(other than amounts due pursuant to Section 9.1, 9.4, 9.5, 9.6 or 9.7) within two
Banking Days after the payment is due;

(x) the commencement by any Obligor or by any other Person of proceedings for
the dissolution, liquidation or winding up of any Obligor (other than (i) any
dissolution, liquidation or winding up which is permitted by Section 11.2(b)(ii)
and/or (ii) proceedings commenced by another Person which are diligently
defended and are discharged, vacated or stayed within thirty days of
commencement)) or (y) the suspension of operations of any Obligor (other than (i)
as contemplated by the Mining Suspension Plan and/or (ii) if, in the case of any
Obligor other than the Borrower and Hycroft Resources, such suspension would
not reasonably be expected to result in a Material Adverse Effect);

if an Obligor ceases or threatens to cease to carry on its business or is adjudged or
declared bankrupt or insolvent or admits its inability to pay its debts generally as
they become due or fails to pay its debts generally as they become due or makes an
assignment for the benefit of creditors, petitions or applies to any tribunal for the
appointment of a receiver or trustee for it or for any part of its property (or such a
receiver or trustee is appointed for it or any part of its property), or commences (or
any other Person commences) any proceedings relating to it under any bankruptcy,
insolvency, reorganization, arrangement, readjustment of debt, dissolution or
liquidation law or statute of any jurisdiction whether now or hereafter in effect
(other than such proceedings commenced by another Person which are diligently
defended and are discharged, vacated or stayed within thirty days after
commencement), or by any act indicates its consent to, approval of, or
acquiescence in, any such proceeding for it or for any part of its property, or suffers
the appointment of any receiver or trustee, sequestrator or other custodian;

if any representation or warranty made by any Obligor in this Agreement or in any
other document, agreement or instrument delivered pursuant hereto or referred to
herein or any material information furnished in writing to the Administrative Agent
by any Obligor proves to have been incorrect in any respect when made or
furnished which, if capable of being cured, has not been remedied within 30
Banking Days after written notice to do so has been given by the Administrative
Agent to the Borrower;
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()

(9)
(h)

(i)

()

(k)

0]
(m)

if a writ, execution, attachment or similar process is issued or levied against all or
any portion of the property of any Obligor in connection with any judgment against
it in an amount of at least $1,500,000, and such writ, execution, attachment or
similar process is not released, bonded, satisfied, discharged, vacated or stayed
within thirty days after its entry, commencement or levy;

any breach of any provision of Section 11.1(b)(vi), 11.1(b)(vii), 11.1(d) or 11.2;

the breach or failure of due observance or performance by any Obligor of Section
11.1(b)(i) through 11.1(b)(v) and such breach or failure continues for five days
after the earlier of (x) the Borrower becoming aware of such breach or failure or (y)
the Administrative Agent giving the Borrower notice of such breach or failure;

the breach or failure of due observance or performance by any Obligor of any
covenant or provision of any Finance Document (other than those previously
referred to in this Section 13.1) and such breach or failure continues for fifteen
Banking Days after the earlier of (x) the Borrower becoming aware of such breach
or failure or (y) the Administrative Agent giving the Borrower notice of such
breach or failure;

if one or more encumbrances, liens or landlords take possession of any part of the
property of any Obligor or attempt to enforce their security or other remedies
against such property and their claims remain unsatisfied for such period as would
permit such property to be sold thereunder and such property which has been
repossessed or is capable of being sold has an aggregate fair market value of at least
$1,500,000;

if any Material Indebtedness of any Obligor (other than Indebtedness owing to
another Company) is not paid when due and payable (whether on demand,
maturity, acceleration or otherwise) or is accelerated by the holders thereof;

the occurrence of a Change of Control;

(i) any Termination Event occurs (not otherwise described in this Section 13.1(m))
that, when taken together with all other Termination Events that have occurred and
when added to any liability of any other ERISA Company, would be reasonably
expected to result in a Material Adverse Effect; (ii) failure to make full payment
(including all required instalments) when due of all amounts that, under the
provisions of any Plan or Applicable Law, the Borrower or any ERISA Affiliate is
required to pay as contributions thereto, which, together with all such other failures,
would be reasonably expected to have a Material Adverse Effect; (iii) failure of the
Borrower or any ERISA Company to timely pay an amount or amounts for which it
is liable under Section 4062, 4063 or 4064 of ERISA and for which the Borrower or
any ERISA Company does not reasonably dispute the amount or validity thereof
which would be reasonably expected to result in a Material Adverse Effect; (iv)
notice of intent to terminate a Plan shall be filed under Title IV of ERISA by any
ERISA Company, any plan administrator, or both if such termination would be
reasonably expected to result in a Material Adverse Effect; (v) the PBGC institutes
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(n)

(0)

(P)

(@)

(r)

proceedings under Title IV of ERISA to terminate, to impose liability (other than
for premiums under Section 4007 of ERISA) in respect of, or to cause a trustee to
be appointed to administer any Plan, if such action by the PBGC would result in a
Material Adverse Effect; or (vi) there shall occur a complete or partial withdrawal
from, or a default, within the meaning of Section 4219(c)(5) of ERISA, with
respect to, one or more Multiemployer Plans which could cause one or more
ERISA Companies to incur a current annual payment that would be reasonably
expected to have a Material Adverse Effect;

the occurrence of an event of default under any Material Agreement or the
termination or amendment of any Material Agreement if such termination or
amendment would reasonably be expected to have a Material Adverse Effect;

the expropriation, condemnation or abandonment of the Hycroft Mine or any part
thereof unless such part is not material to the Hycroft Mine taken as a whole and
would not reasonably be expected to have a Material Adverse Effect or the
Borrower ceases to own, directly or indirectly, 100% of the Hycroft Mine or the
Borrower fails to maintain the Mining Claims necessary or advisable to be able to
operate the Hycroft Mine substantially in accordance with sound mining and
business practice;

any Credit Document shall terminate (other than in accordance with its terms) or
cease in whole or in any material part to be a legal, valid and binding obligation of
any Obligor which is a party thereto, enforceable by the Administrative Agent, the
Lenders or any of them against such Obligor and such Credit Document has not
been replaced by a legal, valid, binding and enforceable document which is
equivalent in effect to such Credit Document, assuming such Credit Document had
originally been legal, valid, binding and enforceable, in form and substance
acceptable to the Administrative Agent, within 20 days of such determination,
provided, however, that such grace period shall only be provided if such Obligor
actively cooperates with the Administrative Agent to so replace such Credit
Document;

the validity, enforceability or priority of any of the Credit Documents is contested
in any manner by any Obligor;

the Postponement and Subordination Undertaking shall terminate (other than in
accordance with its terms) or ceases in whole or in any material part to be the legal,
valid, binding and enforceable obligations of any party thereto and the
Postponement and Subordination Undertaking has not been replaced by a legal,
valid, binding and enforceable document which is equivalent in effect to the
Postponement and Subordination Undertaking, assuming the Postponement and
Subordination Undertaking had originally been legal, valid, binding and
enforceable, in form and substance acceptable to the Administrative Agent, within
21 days of the Administrative Agent giving written notice to the Borrower, or a
senior officer of the Borrower obtaining actual knowledge, of such termination or
cessation, provided, however, that such grace period shall only be provided if the
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Companies actively cooperate with the Administrative Agent to so replace the
Postponement and Subordination Undertaking;

(s) any Security Document does not constitute a first ranking, priority Lien on any
Securities Account of the Obligors or on 100% of the issued and outstanding Shares
of the Guarantors, subject only to Permitted Liens arising by operation of law and
customary Liens in respect of service charges and other obligations, other than
Indebtedness, in respect of a Securities Account;

) a Material Adverse Change occurs; or
(u) the Intercreditor Agreement ceases to be in full force and effect;

the Administrative Agent may, or upon the instruction of the Majority Lenders, shall, by notice to
the Borrower, terminate the Credit Facility (provided, however, that the Credit Facility shall
automatically terminate, without notice of any kind, upon the occurrence of an event described in
clause (c) or (d) above) and the Administrative Agent may, or upon the instruction of the Majority
Lenders, shall by the same or further notice to the Borrower, declare all Indebtedness of the
Borrower to the Lenders pursuant to this Agreement to be immediately due and payable
whereupon all such indebtedness shall immediately become and be due and payable without
further demand or other notice of any kind, all of which are expressly waived by the Borrower
(provided, however, that all such Indebtedness of the Borrower to the Lenders shall automatically
become due and payable, without notice of any kind, upon the occurrence of an event described in
clause (c) or (d) above).

13.2 [Reserved]
13.3 Remedies Cumulative

The Borrower expressly agrees that the rights and remedies of the Administrative
Agent and the Lenders under this Agreement are cumulative and in addition to and not in
substitution for any rights or remedies provided by law. Any single or partial exercise by the
Administrative Agent or any Lender of any right or remedy for a default or breach of any term,
covenant or condition in this Agreement does not waive, alter, affect or prejudice any other right or
remedy to which the Administrative Agent or such Lender may be lawfully entitled for the same
default or breach. Any waiver by the Administrative Agent with the approval of the Majority
Lenders or all of the Lenders in accordance with Section 14.14 of the strict observance,
performance or compliance with any term, covenant or condition of this Agreement is not a waiver
of any subsequent default and any indulgence by the Lenders with respect to any failure to strictly
observe, perform or comply with any term, covenant or condition of this Agreement is not a waiver
of the entire term, covenant or condition or any subsequent default. No failure or delay by the
Administrative Agent or any Lender in exercising any right shall operate as a waiver of such right
nor shall any single or partial exercise of any power or right preclude its further exercise or the
exercise of any other power or right.

13.4 Set-Off
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In addition to any rights now or hereafter granted under Applicable Law, and not by
way of limitation of any such rights, each Finance Party is authorized, on and after the
Enforcement Date without notice to the Borrower or to any other Person, any such notice being
expressly waived by the Borrower, to set-off, appropriate and apply any and all deposits, matured
or unmatured, general or special, and any other indebtedness at any time held by or owing by a
Finance Party to or for the credit of or the account of the Borrower against and on account of the
obligations and liabilities of the Borrower which are due and payable to such Finance Party under
the Finance Documents.

ARTICLE 14
THE ADMINISTRATIVE AGENT; THE COLLATERAL AGENT

141 Appointment and Authorization of Administrative Agent and Collateral
Agent

@) Each Finance Party hereby appoints and authorizes, and hereby agrees that it will
require any assignee of any of its interests in the Credit Documents (other than the
holder of a participation in its interests herein or therein) to appoint and authorize
the Administrative Agent to take such actions as agent on its behalf and to exercise
such powers under the Credit Documents as are delegated to the Administrative
Agent by such Finance Party by the terms hereof, together with such powers as are
reasonably incidental thereto. Neither the Administrative Agent nor any of its
directors, officers, employees or agents shall be liable to any of the Finance Parties
for any action taken or omitted to be taken by it or them hereunder or thereunder or
in connection herewith or therewith, except for its or their own gross negligence or
wilful misconduct, and each Finance Party hereby acknowledges that the
Administrative Agent is entering into the provisions of this Section 14.1 on its own
behalf and as agent and trustee for its directors, officers, employees and agents.

(b) Each Finance Party hereby appoints and authorizes, and hereby agrees that it will
require any assignee of any of its interests in the Credit Documents (other than the
holder of a participation in its interests herein or therein) to appoint and authorize
the Collateral Agent to take such actions as agent on its behalf and to exercise such
powers under the Credit Documents as are delegated to the Collateral Agent by
such Finance Party by the terms hereof, together with such powers as are
reasonably incidental thereto. Neither the Collateral Agent nor any of its directors,
officers, employees or agents shall be liable to any of the Finance Parties for any
action taken or omitted to be taken by it or them hereunder or thereunder or in
connection herewith or therewith, except for its or their own gross negligence or
wilful misconduct, and each Finance Party hereby acknowledges that the Collateral
Agent is entering into the provisions of this Section 14.1 on its own behalf and as
agent and trustee for its directors, officers, employees and agents.

14.2 Interest Holders

The Administrative Agent and the Collateral Agent may treat each Lender set forth
in Schedule A hereto or the person designated in the last notice delivered to such Lender under
Section 15.5 as the holder of all of the interests of such Lender under the Credit Documents.
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14.3 Consultation with Counsel

The Administrative Agent and the Collateral Agent may consult with legal counsel
selected by the Administrative Agent or the Collateral Agent as counsel for it and shall not be
liable for any action taken or not taken or suffered by it in good faith and in accordance with the
advice and opinion of such counsel.

14.4 Documents

Neither the Administrative Agent nor the Collateral Agent shall be under any duty
to the Finance Parties to examine, enquire into or pass upon the validity, effectiveness or
genuineness of the Credit Documents or any instrument, document or communication furnished
pursuant to or in connection with the Credit Documents, and the Administrative Agent and the
Collateral Agent shall, as regards the Finance Parties, be entitled to assume that the same are valid,
effective and genuine, have been signed or sent by the proper parties and are what they purport to
be.

145 Administrative Agent and Collateral Agent as Finance Party; Bank Product
Providers and Qualified Risk Management Lenders

With respect to those portions of a particular Credit Facility made available by it,
the Administrative Agent and the Collateral Agent shall have the same rights and powers under the
Credit Documents as any other Finance Party and may exercise the same as though it were not the
Administrative Agent or the Collateral Agent. The Administrative Agent and the Collateral Agent
and each of their respective Affiliates may accept deposits from, lend money to and generally
engage in any kind of business with the Borrower and its Affiliates and persons doing business
with the Borrower and/or any of its Affiliates as if it were not the Administrative Agent or the
Collateral Agent and without any obligation to account to the Finance Parties therefor.

It is understood and agreed that the rights and benefits of each Bank Product
Provider and Qualified Risk Management Lender under the Credit Documents consist exclusively
of such Bank Product Provider or Qualified Risk Management Lender being a beneficiary of the
Liens and security interests (and, if applicable, Guarantees) granted to Administrative Agent and
the right to share in payments and Collections out of the Security as more fully set forth herein. In
addition, each Bank Product Provider and Qualified Risk Management Lender, by virtue of
entering into or being a party to a Bank Product Agreement or Qualified Risk Management
Agreement, shall be automatically deemed to have agreed that Administrative Agent and the
Collateral Agent shall have the right, but shall have no obligation, to establish, maintain, relax, or
release reserves in respect of the Finance Obligations arising under Bank Product Agreements or
Qualified Risk Management Agreements and that if reserves are established there is no obligation
to any Bank Product Provider or Qualified Risk Management Lender in its capacity as such to
determine or insure whether the amount of any such reserve is appropriate or not. Except as
expressly set forth in Sections 14.14(c) and (f), no Bank Product Agreement or Qualified Risk
Management Agreement that obtains the benefits of Section 14.24, any Guarantee or any Security
by virtue of the provisions hereof or of any Guarantee or any Security Document shall have any
right to notice of any action or to consent to, direct or object to any action hereunder or under any
other Credit Document other than in its capacity as a Lender and, in such case, only to the extent
expressly provided in the Credit Documents.
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14.6 Responsibility of Administrative Agent and Collateral Agent

The duties and obligations of the Administrative Agent and Collateral Agent to the
Finance Parties under the Credit Documents are only those expressly set forth herein. Neither the
Administrative Agent nor Collateral Agent shall have any duty to the Finance Parties to investigate
whether a Default or an Event of Default has occurred. The Administrative Agent and Collateral
Agent shall, as regards the Lenders, be entitled to assume that no Default or Event of Default has
occurred and is continuing unless the Administrative Agent or Collateral Agent has actual
knowledge or has been notified by the Borrower of such fact or has been notified by a Finance
Party that such Finance Party considers that a Default or Event of Default has occurred and is
continuing, such notification to specify in detail the nature thereof.

14.7 Action by Administrative Agent or Collateral Agent

The Administrative Agent or Collateral Agent shall be entitled to use its discretion
with respect to exercising or refraining from exercising any rights which may be vested in it on
behalf of the Finance Parties by and under this Agreement; provided, however, that the
Administrative Agent shall not exercise any rights under Section 13.1 or under the Guarantee or
the Security Documents or expressed to be on behalf of or with the approval of the Majority
Lenders without the request, consent or instructions of the Majority Lenders. Furthermore, any
rights of the Administrative Agent expressed to be on behalf of or with the approval of the
Majority Lenders shall be exercised by the Administrative Agent upon the request or instructions
of the Majority Lenders. Neither the Administrative Agent nor Collateral Agent shall incur any
liability to the Finance Parties under or in respect of any of the Credit Documents with respect to
anything which it may do or refrain from doing in the reasonable exercise of its judgment or which
may seem to it to be necessary or desirable in the circumstances, except for its gross negligence or
wilful misconduct. The Administrative Agent and Collateral Agent shall in all cases be fully
protected in acting or refraining from acting under any of the Credit Documents in accordance with
the instructions of the Majority Lenders and any action taken or failure to act pursuant to such
instructions shall be binding on all Finance Parties. In respect of any notice by or action taken by
the Administrative Agent or Collateral Agent hereunder, the Borrower shall at no time be obliged
to enquire as to the right or authority of the Administrative Agent or Collateral Agent to so notify
or act.

14.8 Notice of Events of Default

In the event that the Administrative Agent shall acquire actual knowledge or shall
have been notified of any Default or Event of Default, the Administrative Agent shall promptly
notify the Lenders and shall take such action and assert such rights under Section 13.1 and under
the other Credit Documents as the Majority Lenders shall request in writing and the
Administrative Agent shall not be subject to any liability by reason of its acting pursuant to any
such request. If the Majority Lenders shall fail for five Banking Days after receipt of the notice of
any Default or Event of Default to request the Administrative Agent to take such action or to assert
such rights under any of the Credit Documents in respect of such Default or Event of Default, the
Administrative Agent may, but shall not be required to, and subject to subsequent specific
instructions from the Majority Lenders, take such action or assert such rights (other than rights
under Section 13.1 of this Agreement or under the other Credit Documents and other than giving
an express waiver of any Default or any Event of Default) as it deems in its discretion to be
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advisable for the protection of the Lenders except that, if the Majority Lenders have instructed the
Administrative Agent not to take such action or assert such rights, in no event shall the
Administrative Agent act contrary to such instructions unless required by law to do so.

14.9 Responsibility Disclaimed

Neither the Administrative Agent nor Collateral Agent shall be under any liability
or responsibility whatsoever as agent hereunder:

€)] to the Borrower or any other Person as a consequence of any failure or delay in the
performance by, or any breach by, any Finance Party or Finance Parties of any of its
or their obligations under any of the Credit Documents;

(b) to any Finance Party or Finance Parties as a consequence of any failure or delay in
performance by, or any breach by, any Obligor of any of its obligations under any
of the Credit Documents; or

(c) to any Finance Party or Finance Parties for any statements, representations or
warranties in any of the Credit Documents or in any other documents contemplated
hereby or thereby or in any other information provided pursuant to any of the Credit
Documents or any other documents contemplated thereby or for the validity,
effectiveness, enforceability or sufficiency of any of the Credit Documents or any
other document contemplated hereby or thereby.

14.10 Indemnification

The Finance Parties agree to indemnify the Administrative Agent and Collateral
Agent (to the extent not reimbursed by the Borrower) in their respective Pro Rata Shares from and
against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, sulits,
costs, expenses or disbursements of any nature whatsoever which may be imposed on, incurred by
or asserted against the Administrative Agent or Collateral Agent in any way relating to or arising
out of any of the Credit Documents or any other document contemplated hereby or thereby or any
action taken or omitted by the Administrative Agent or Collateral Agent under any of the Credit
Documents or any document contemplated hereby or thereby, except that no Finance Party shall be
liable to the Administrative Agent or Collateral Agent for any portion of such liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements
resulting from the gross negligence or wilful misconduct of the Administrative Agent or Collateral
Agent.

14.11 Credit Decision
Each Lender represents and warrants to the Administrative Agent that:

@ in making its decision to enter into this Agreement and to make its Pro Rata Share
of a Credit Facility available to the Borrower, it is independently taking whatever
steps it considers necessary to evaluate the financial condition and affairs of the
Obligors and that it has made an independent credit judgment without reliance
upon any information furnished by the Administrative Agent; and
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(b)

(a)

(b)

so long as any portion of a Credit Facility is being utilized by the Borrower, it will
continue to make its own independent evaluation of the financial condition and
affairs of the Obligors.

Successor Administrative Agent and Collateral Agent

Subject to the appointment and acceptance of a successor Administrative Agent as
provided below, the Administrative Agent may, with the prior written consent of
the Borrower (which consent shall not be required for so long as a Default has
occurred and is continuing), resign at any time by giving 30 days’ written notice
thereof to the Borrower and the Lenders. Upon any such resignation, the Majority
Lenders, with the prior written consent of the Borrower (which consent shall not be
required (x) if the successor Administrative Agent is an Affiliate or Subsidiary of
the Administrative Agent on the date hereof or (y) for so long as a Default has
occurred and is continuing), shall have the right to appoint a successor
Administrative Agent who shall be one of the Lenders unless none of the Lenders
wishes to accept such appointment. If no successor Administrative Agent shall
have been so appointed and shall have accepted such appointment by the time of
such resignation, then the retiring Administrative Agent may, on behalf of the
Finance Parties and with the prior written consent of the Borrower (which consent
shall not be required for so long as a Default has occurred and is continuing),
appoint a successor Administrative Agent which shall be a bank which has
combined capital and reserves in excess of CDN$250,000,000. Upon the
acceptance of any appointment as Administrative Agent hereunder by a successor
Administrative Agent, such successor Administrative Agent shall thereupon
succeed to and become vested with all the rights, powers, privileges, duties and
obligations of the retiring Administrative Agent (in its capacity as Administrative
Agent but not in its capacity as a Finance Party) and the retiring Administrative
Agent shall be discharged from its duties and obligations hereunder (in its capacity
as Administrative Agent but not in its capacity as a Finance Party). After any
retiring Administrative Agent’s resignation hereunder as the Administrative Agent,
provisions of this Article 14 shall continue in effect for its benefit in respect of any
actions taken or omitted to be taken by it while it was acting as the Administrative
Agent.

The Collateral Agent may, with the prior written consent of the Borrower (which
consent shall not be required for so long as a Default has occurred and is
continuing), resign at any time by giving 30 days’ written notice thereof to the
Borrower and the Lenders. Upon any such resignation, the Majority Lenders, with
the prior written consent of the Borrower (which consent shall not be required (x) if
the successor Administrative Agent is an Affiliate or Subsidiary of the Collateral
Agent on the date hereof or (y) for so long as a Default has occurred and is
continuing), shall have the right, but not the obligation, to appoint a successor
Collateral Agent who shall be one of the Lenders. There shall be no obligation for
a successor Collateral Agent to be appointed upon the resignation of a Collateral
Agent. Upon the acceptance of any appointment as Collateral Agent hereunder by
any successor Collateral Agent, such successor Collateral Agent shall thereupon
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14.13

succeed to and become vested with all the rights, powers, privileges, duties and
obligations of the retiring Collateral Agent (in its capacity as Collateral Agent but
not in its capacity as a Finance Party) and the retiring Collateral Agent shall be
discharged from its duties and obligations hereunder (in its capacity as Collateral
Agent but not in its capacity as a Finance Party). After any retiring Collateral
Agent resignation hereunder as the Collateral Agent, provisions of this Article 14
shall continue in effect for its benefit in respect of any actions taken or omitted to be
taken by it while it was acting as the Collateral Agent.

Delegation by Administrative Agent or Collateral Agent

The Administrative Agent or Collateral Agent shall have the right to delegate any

of its duties or obligations hereunder as Administrative Agent or Collateral Agent to any Affiliate
of the Administrative Agent or Collateral Agent so long as the Administrative Agent or Collateral
Agent shall not thereby be relieved of such duties or obligations.

14.14

()

(b)

Waivers and Amendments

Subject to Sections 14.14(b) and (c), any term, covenant or condition of any of the
Credit Documents may only be amended with the prior consent of the Borrower
and the Majority Lenders or compliance therewith may be waived (either generally
or in a particular instance and either retroactively or prospectively) by the Majority
Lenders, and in any such event the failure to observe, perform or discharge any
such covenant, condition or obligation, so amended or waived (whether such
amendment is executed or such consent or waiver is given before or after such
failure), shall not be construed as a breach of such covenant, condition or obligation
or as a Default or Event of Default.

Notwithstanding Section 14.14(a), without the prior written consent of each
Lender, no such amendment or waiver shall directly:

Q) increase the amount of the Credit Facility or the amount of the Loans of any
Lender;

(i)  extend the Maturity Date;

(iii)  extend the time for the payment of interest on Loans, forgive any portion of
principal thereof, reduce the stated rate of interest thereon or amend the
requirement of pro rata application of all amounts received by the
Administrative Agent in respect of the Credit Facility;

(iv)  reduce the stated amount or postpone the date for payment of any fees or
other amount to be paid pursuant to Article 7 or Article 8;

(v) permit any subordination of any of the Secured Obligations;

(vi)  except as otherwise permitted pursuant to Section 14.20, release or
discharge any Guarantee or any Security Documents, in whole or in part;
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(©)

(d)

(e)
(f)

(vii) change the percentage of the Lenders’ requirement to constitute the
Majority Lenders or otherwise amend the definition of Majority Lenders;

(viii) amend or alter the terms of Section 13.4, Section 14.14, Section 14.16,
Section 14.21 or Section 14.24;

(ix) amend the definitions of “Borrowing Base”, “Eligible Gold”, “Eligible
Silver”, or any of the defined terms used therein; or

(x) amend the definitions of “Qualified Risk Management Agreements”,
“Enforcement Date”, “Exposure”, “Finance Document”, “Finance Party”,
“Qualified Affiliate”, “Qualified Risk Management Lender”, “Risk
Management Agreement” or “Secured Obligations”.

Notwithstanding Section 14.14(a), but subject to Section 14.14(f), without the prior
written consent of each Qualified Risk Management Lender, no such amendment or
waiver shall directly:

Q) permit any subordination of any of the Secured Obligations;

(i) except as otherwise permitted pursuant to Section 14.20, release or
discharge any Guarantee or the Security Documents, in whole or in part;

(iti)  amend or alter the terms of Section 14.14, Section 14.16, Section 14.21 or
Section 14.24; or

(iv) amend the definitions of “Enforcement Date”, “Exposure”, “Finance
Document”, “Finance Party”, “Qualified Affiliate”, “Qualified Risk
Management Agreements”, “Qualified Risk Management Lender”, “Risk
Management Agreement” or “Secured Obligations” or any constituent
definitions therein.

No amendment to or waiver of any provision hereof to the extent it affects the rights
or obligations of the Administrative Agent or Collateral Agent shall be effective
without the prior written consent of the Administrative Agent or Collateral Agent.

[Reserved]

A Qualified Risk Management Lender that is no longer a Lender or an Affiliate of a
Lender shall not be entitled to vote on, consent to, waive or veto any of the matters
set forth in Section 14.14(c) unless specifically set forth in this Section 14.14(f).
Notwithstanding any other provisions of this Agreement, the Secured Obligations
of each Qualified Risk Management Lender (including, for certainty, each
Qualified Risk Management Lender that is no longer a Lender or an Affiliate of a
Lender) shall at all times rank pari passu with the Secured Obligations of each
other Finance Party and the Secured Obligations of the Finance Parties (including,
for certainty, any Qualified Risk Management Lender that is no longer a Lender or
an Affiliate of a Lender) shall be paid pro rata in accordance with their relative
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14.15

Exposures that are then due and payable, in each case regardless of any
amendments made to this Agreement after the date hereof. Notwithstanding any
other provisions of this Agreement, no amendment shall be made to this Section
14.14(f) without the written consent of each Qualified Risk Management Lender
that is no longer a Lender or an Affiliate of a Lender and each other Finance Party.

Determination by Administrative Agent Conclusive and Binding

Any determination to be made by the Administrative Agent on behalf of or with the

approval of the Lenders or the Majority Lenders under this Agreement shall be made by the
Administrative Agent in good faith and, if so made, shall be binding on all parties, absent manifest
error. The Obligors are entitled to assume that any action taken by the Administrative Agent under
or in connection with any Credit Document has been appropriately authorized by the Lenders or
the Majority Lenders, as the case may be, pursuant to the terms hereof.

14.16

(a)

(b)

(©)

Adjustments among Lenders after Acceleration

The Lenders agree that, at any time after all Indebtedness of the Borrower to the
Lenders pursuant hereto has become immediately due and payable pursuant to
Section 13.1 or after the cancellation or termination of the Credit Facility, they will
at any time or from time to time upon the request of any Lender through the
Administrative Agent purchase portions of the availments made available by the
other Lenders which remain outstanding, and make any other adjustments which
may be necessary or appropriate, in order that the amounts of the availments made
available by the respective Lenders which remain outstanding, as adjusted pursuant
to this Section 14.16, will be in the same proportions as their respective Pro Rata
Shares thereof with respect to the Credit Facility immediately prior to such
acceleration, cancellation or termination.

The Finance Parties agree that, at any time after all Indebtedness of the Borrower to
the Lenders pursuant hereto has become immediately due and payable pursuant to
Section 13.1 or after the cancellation or termination of the Credit Facility, the
amount of any repayment made by the Borrower under this Agreement, and the
amount of any proceeds of the exercise of any rights or remedies of the Finance
Parties under the Finance Documents, which are to be applied against amounts
owing hereunder or thereunder as principal and/or other indebtedness then due and
payable under any Finance Document, will be so applied in a manner such that to
the extent possible, (i) the Exposure of each of the Finance Parties, after giving
effect to such application, will be pro rata in accordance with the Finance Parties’
relative Exposures that are then due and payable and (ii) the amount of credit
outstanding under the Credit Facility which is owing to each Lender, after giving
effect to such application, will be pro rata in accordance with the Lenders’ Pro Rata
Shares immediately prior to such acceleration, cancellation or termination.

For greater certainty, each Finance Party acknowledges and agrees that without
limiting the generality of Section 14.16(b), such provision will have application if
and whenever any Finance Party shall obtain any payment (whether voluntary,
involuntary, through the exercise of any right of set-off, compensation, or
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otherwise), other than the excess portion of the proportionately greater payment
referred to in Section 14.17.

(d) The Borrower agrees to be bound by and to do all things necessary or appropriate to
give effect to any and all purchases and other adjustments made by and between the
Finance Parties pursuant to this Section 14.16.

14.17 Redistribution of Payment

If a Finance Party shall receive payment, at any time after all Indebtedness of the
Borrower to the Lenders pursuant hereto has become immediately due and payable pursuant to
Section 13.1 or after the cancellation or termination of the Credit Facility, of a portion of the
aggregate amount of Secured Obligations then due and payable by an Obligor to the Finance Party
(whether by set-off, repayment, the proceeds of the exercise of any rights or remedies of the
Finance Parties under the Finance Documents or otherwise) which is greater than the proportion
received by any other Finance Party in respect of the aggregate amount of Secured Obligations
then due and payable to it (having regard to the respective Exposures of the Finance Parties that are
then due and payable), the Finance Party receiving such proportionately greater payment shall
purchase a participation (which shall be deemed to have been done simultaneously with receipt of
such payment) in that portion of the aggregate outstanding Secured Obligations due and payable to
the other Finance Party or Finance Parties so that the respective receipts shall be pro rata to their
respective participation in the Secured Obligations that are then due and payable; provided,
however, that if all or part of such proportionately greater payment received by such purchasing
Finance Party shall be recovered from the Borrower, such purchase shall be rescinded and the
purchase price paid for such participation shall be returned by such selling Finance Party or
Finance Parties to the extent of such recovery, but without interest.

14.18 Distribution of Notices

Except as otherwise expressly provided herein, promptly after receipt by the
Administrative Agent of any notice or other document which is delivered to the Administrative
Agent hereunder on behalf of the Lenders, the Administrative Agent shall provide a copy of such
notice or other document to each of the Lenders; provided, however, that a copy of any such notice
delivered at any time during the continuance of an Event of Default shall be delivered by the
Administrative Agent to each of the Finance Parties.

14.19 Other Security Not Permitted

None of the Finance Parties shall be entitled to enjoy any Lien with respect to any
of the Secured Assets other than the Security.

14.20 Discharge of Security

To the extent a sale or other disposition of the Secured Assets is permitted pursuant
to the provisions hereof, the Lenders hereby authorize the Administrative Agent, at the cost and
expense of the Borrower, to execute such discharges and other instruments which are necessary for
the purposes of releasing and discharging the Security therein or for the purposes of recording the
provisions or effect thereof in any office where the Security Documents may be registered or
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recorded or for the purpose of more fully and effectively carrying out the provisions of this Section
14.20.

14.21 Determination of Exposures

Concurrent with any request for any approval or instructions of the Majority
Lenders and prior to any distribution of Cash Proceeds of Realization to the Finance Parties, the
Administrative Agent shall request each Finance Party to provide to the Administrative Agent a
written calculation of such Finance Party’s Exposure, each such calculation to be certified true and
correct by the Finance Party providing same. Each Finance Party shall so provide such calculation
within two Banking Days following the request of the Administrative Agent. Any such calculation
provided by a particular Finance Party shall, absent manifest error, constitute prima facie evidence
of such Finance Party’s Exposure at such time. With respect to each determination of the
Exposure of the Finance Parties, the Administrative Agent shall promptly notify the Finance
Parties. For the purposes of determining a particular Finance Party’s Exposure:

@) the Exposure of a Finance Party under any Credit Documents shall be the aggregate
amount (expressed in United States dollars) owing to such Finance Party
thereunder on such date;

(b) the Exposure of a Qualified Risk Management Lender in respect of Qualified Risk
Management Agreements shall be measured as the net exposure of such Qualified
Risk Management Lender under all Qualified Risk Management Agreements less
the aggregate exposure of the Borrower thereunder; the exposure of party to a
Qualified Risk Management Agreement shall be, in the case of a Qualified Risk
Management Agreement which has not been terminated as of such date, the total
amount which would be owing to such party by the other party under such
Qualified Risk Management Agreement in the event of the early termination as of
such date of such Qualified Risk Management Agreement as a result of the
occurrence of a default, event of default or termination event (however specified or
designated) with respect to such party thereunder or, in the case of a Qualified Risk
Management Agreement which has been terminated as of such date, the total
amount which is owing to such party by the other party under such Qualified Risk
Management Agreement, in each case expressed in United States dollars.

14.22 Decision to Enforce Security

Upon the Security becoming enforceable in accordance with its terms, the
Administrative Agent shall promptly so notify each of the Finance Parties. The Administrative
Agent or any Qualified Risk Management Lender may thereafter provide the Administrative
Agent with a written request to enforce the Security. Forthwith after the receipt of such a request,
the Administrative Agent shall seek the instructions of the Majority Lenders as to whether the
Security should be enforced and the manner in which the Security should be enforced. In seeking
such instructions, the Administrative Agent shall submit a specific proposal to the Finance Parties.
From time to time, the Administrative Agent or any Qualified Risk Management Lender may
submit a proposal to the Administrative Agent as to the manner in which the Security should be
enforced and the Administrative Agent shall submit any such proposal to the Finance Parties for
approval of the Majority Lenders. The Administrative Agent shall promptly notify the Finance

85



Case 15-10503-MFW Doc 1122-3 Filed 10/05/15 Page 92 of 101

Parties of all instructions and approvals of the Majority Lenders. If the Majority Lenders instruct
the Administrative Agent to enforce the Security, each of the Finance Parties agree to accelerate
the Secured Obligations owed to it to the extent permitted under the relevant Finance Document
and in accordance with the relevant Finance Document.

14.23 Enforcement

The Administrative Agent reserves the sole right to enforce, or otherwise deal with,
the Security and to deal with the Obligors in connection therewith; provided, however, that the
Administrative Agent shall so enforce, or otherwise deal with, the Security as the Majority
Lenders shall instruct.

14.24 Application of Cash Proceeds of Realization

@) All Proceeds of Realization not in the form of cash shall be forthwith delivered to
the Administrative Agent and disposed of, or realized upon, by the Administrative
Agent in such manner as the Majority Lenders may approve so as to produce Cash
Proceeds of Realization.

(b) Subject to the claims, if any, of secured creditors of the Obligors whose security
ranks in priority to the Security, all Cash Proceeds of Realization shall be applied
and distributed, and the claims of the Finance Parties shall be deemed to have the
relative priorities which would result in the Cash Proceeds of Realization being
applied and distributed, as follows:

Q) firstly, to the payment of all reasonable costs and expenses incurred by the
Administrative Agent (including, without limitation, all legal fees and
disbursements) in the exercise of all or any of the powers granted to it
hereunder or under the Security Documents and Guarantees and in payment
of all of the remuneration of any Receiver and all costs and expenses
properly incurred by such Receiver (including, without limitation, all legal
fees and disbursements) in the exercise of all or any powers granted to it
under the Security Documents;

(i) secondly, to the payment of the Secured Obligations of the Obligors
(including holding as cash collateral to be applied against Secured
Obligations of the Borrower which have not then matured) to the Finance
Parties pro rata in accordance with their relative Exposures; and

(iti)  the balance, if any, in accordance with Applicable Law.
14.25 Survival

The provisions of Article 8, Article 10, Article 11, Article 13 and Article 14 (and all
other provisions of this Agreement which are necessary to give effect to each of the provisions of
such Articles), the Guarantee and the Security Documents shall survive repayment in full of all
credit outstanding under the Credit Facility and the termination of the Credit Facility. All
references in the Articles set out above (and all other provisions of this Agreement which are
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necessary to give effect to each of the provisions of such Articles), the Guarantee and the Security
Documents to “Lenders” and “Lender”, as the case may be, shall, after the repayment in full of all
credit outstanding under the Credit Facility and the termination of the Credit Facility, be references
to the “Finance Parties” and “Finance Party”, as the case may be, mutatis mutandis.

14.26 Affiliated Lenders

@) With respect to any (i) consent (or decision not to consent) to any amendment,
modification, waiver, consent or other action under this Agreement or any Credit
Document, (ii) other action on any matter related to any Credit Document or the
approval of any plan of reorganization, or (iii) direction to the Administrative
Agent or any other agent hereunder or Lender to undertake any action (or refrain
from taking any action) with respect to any Credit Document (each of clauses (i),
(i) and (iii), a “Lender Consent Matter”), the Loans and other Secured
Obligations held by the Affiliated Lenders would be automatically and without
further action voted or directed in the same percentage as the votes or directions by
all other Lenders under this Agreement (e.g., (x) if other Lenders under this
Agreement voted or directed 60% in favour and 40% against an action, the
Affiliated Lenders would be deemed to have voted 60% in favour and 40% against
such action and (y) if there is only one other Lender under this Agreement, the
Affiliated Lenders would be deemed to vote in the same manner as such other
Lender). Notwithstanding the foregoing, the Affiliated Lenders shall have the right
to consent (or decide not to consent) to any Lender Consent Matter that (i) requires
the consent or approval of each Lender or (ii) affects the applicable Affiliated
Lender, solely in its capacity as a Lender, in a disproportionately adverse manner as
compared to other Lenders in their capacities as such.

(b) The Affiliated Lenders will not have any right to participate in any meetings,
presentations, calls, e-mail updates or other communications among the
Administrative Agent, any other agent(s) and/or any Lender(s) or other holders of
Secured Obligations, except to the extent that they are invited to attend such by the
Administrative Agent (which decision shall be in the Administrative Agent’s sole
and absolute discretion).

(©) The Affiliated Lenders shall not be provided and shall not seek to access any legal,
financial or other information prepared by, prepared at the request of or provided to
the Administrative Agent or the other agents, Lenders or holders of Secured
Obligations (including, without limitation, such information prepared by legal and
financial advisors to the Administrative Agent or the other Lenders, including
Wachtell, Lipton, Rosen & Katz; Morris, Nichols, Arsht & Tunnell LLP;
Fennemore Craig, P.C.; RPA Advisors, LLC; JDS Energy & Mining USA LLC;
McMillan LLP; and DuMoulin Black LLP), except to the extent the Administrative
Agent agrees to provide such legal, financial or other information (which shall be in
the Administrative Agent’s sole and absolute discretion).

(d) In connection with any bankruptcy or insolvency proceeding relating to the

Borrower and its subsidiaries, the Affiliated Lenders, solely in their capacity as a
Lender, (x) will support and not object to, solely in their capacity as a Lender, (1)
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()

(f)

)

any use of cash collateral (including any and all terms of any cash collateral order, a
“Use of Cash Collateral”) and/or any debtor-in-possession financing (including
any and all terms of any financing agreement, related documents and financing
order, a “DIP Financing”)) that is supported by or consented to by the
Administrative Agent, (2) any sale of any assets, whether under section 363 of the
Bankruptcy Code or otherwise, that is supported by or consented to by the
Administrative Agent (including the terms and conditions of any bidding
procedures orders, sale orders and any and all purchase and sale agreements and
related documents, a “363 Sale”) or (3) any other action taken by the
Administrative Agent in connection with any Lender Consent Matter (unless, in the
case of this clause (3), the applicable Affiliated Lender has the right to consent (or
decide not to consent) to such matter pursuant to the terms of clause (a) above);
provided that any such Use of Cash Collateral, DIP Financing or 363 Sale would
not affect the applicable Affiliated Lender, solely in its capacity as a Lender, in a
disproportionately adverse manner as compared to other Lenders in their capacities
as such and (y) would, solely to effectuate or consummate a Use of Cash Collateral,
DIP Financing, 363 Sale or matter described in the foregoing clause (3), in
accordance with, and subject to the limitations set forth in, the preceding clause (x),
irrevocably authorize and empower the Administrative Agent to vote the Loans and
Secured Obligations of the Affiliated Lenders on behalf of such Affiliated Lenders
with respect to the Loans and Secured Obligations held thereby in any manner in
the Administrative Agent’s sole discretion, unless the Administrative Agent
instructs such Affiliated Lender to vote, in which case such Affiliated Lender shall
vote its Loans and Secured Obligations as the Administrative Agent directs.

Solely to give effect to the foregoing Section 14.26(d), each of the Affiliated
Lenders will constitute and appoint the Administrative Agent and any officer or
agent of the Administrative Agent, with full power of substitution, as its true and
lawful attorney-in-fact with full power and authority in the place of such Affiliated
Lender with respect to such Affiliated Lender’s Loans and Secured Obligations, to
take any and all appropriate action and to execute any and all documents and
instruments as, in the opinion of such attorney, may be necessary or desirable solely
to accomplish the purposes of Section 14.26(d), which appointment as attorney
shall be irrevocable and coupled with an interest.

In connection with the entry into any facility which refinances, amends, replaces or
otherwise modifies this Agreement, the Affiliated Lenders will consent to the
inclusion of restrictions thereon consistent with the foregoing Affiliated Lender
Provisions.

For the avoidance of doubt, the terms of this Section 14.26 shall apply to this
Agreement and any other Credit Documents, notwithstanding anything herein or
therein to the contrary.

ARTICLE 15
MISCELLANEOUS

Notices
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All notices and other communications provided for herein shall be in writing and
shall be personally delivered to an officer or other responsible employee of the addressee or sent
by telefacsimile, charges prepaid, at or to the applicable addresses or telefacsimile numbers, as the
case may be, set out opposite the parties’ name on the signature page hereof or at or to such other
address or addresses, telefacsimile number or numbers as any party hereto may from time to time
designate to the other parties in such manner. Any communication which is personally delivered
as aforesaid shall be deemed to have been validly and effectively given on the date of such delivery
if such date is a Banking Day and such delivery received before 12:00 p.m. (Reno, Nevada time);
otherwise, it shall be deemed to have been validly and effectively given on the Banking Day next
following such date of delivery. Any communication which is transmitted by telefacsimile as
aforesaid shall be deemed to have been validly and effectively given on the date of transmission if
such date is a Banking Day and such transmission was received before 12:00 p.m. (Reno, Nevada
time); otherwise, it shall be deemed to have been validly and effectively given on the Banking Day
next following such date of transmission.

15.2 Severability

Any provision hereof which is prohibited or unenforceable shall be ineffective to
the extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof.

15.3 Counterparts

This Agreement may be executed in one or more counterparts, each of which shall
be deemed to be an original and all of which taken together shall be deemed to constitute one and
the same instrument.

15.4 Successors and Assigns

This Agreement shall enure to the benefit of and shall be binding upon the parties
hereto and their respective successors and permitted assigns.

155 Assignment

@) Neither the Credit Documents nor the benefit thereof may be assigned by any
Obligor and any assignment in contravention of the foregoing shall be null and
void.

(b) A Lender may at any time sell to one or more other Persons that is not a
Disqualified Institution (“Participants”) participating interests in any credit
outstanding hereunder, any commitment of such Lender hereunder or any other
interest of the Lender hereunder. In the event of any such sale by a Lender of a
participating interest to a Participant, such Lender’s obligations under this
Agreement to the Borrower shall remain unchanged, such Lender shall remain
solely responsible for the performance thereof and the Borrower shall continue to
be obligated to such Lender in connection with such Lender’s rights under this
Agreement. The Borrower agrees that if amounts outstanding under this
Agreement are due and unpaid, or shall have been declared to be or shall have
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(©)

become due and payable upon the occurrence of an Event of Default, each
Participant shall be deemed to have the right of set-off in respect of its participating
interest in amounts owing under this Agreement to the same extent as if the amount
of its participating interest were owing directly to it as the relevant Lender under
this Agreement. The Borrower also agrees that each Participant shall be entitled to
the benefits of Article 8 with respect to its participation hereunder, and for the
purposes of Article 8 such Participant shall be deemed to be a Lender to the extent
of such participation; provided that such Participant shall have complied with
obligations of a Lender provided in Article 8 and that no Participant shall be
entitled to receive any greater amount pursuant to such Article than the relevant
Lender would have been entitled to receive in respect of the amount of the
participation transferred by the relevant Lender to such Participant had no such
transfer occurred. Each Lender that sells a participation shall, acting solely for this
purpose as an agent of the Borrower, maintain a register on which it enters the name
and address of each Participant and the principal amounts (and stated interest) of
each Participant’s interest in the Loans or other obligations under the Credit
Documents (the “Participant Register”); provided that no Lender shall have any
obligation to disclose all or any portion of the Participant Register (including the
identity of any Participant or any information relating to a Participant’s interest in
any commitments, loans, letters of credit or its other obligations under any Credit
Document) to any Person except to the extent that such disclosure is necessary to
establish that such commitment, loan, letter of credit or other obligation is in
registered form under Section 5f.103-1(c) of the United States Treasury
Regulations. The entries in the Participant Register shall be conclusive absent
manifest error, and such Lender shall treat each Person whose name is recorded in
the Participant Register as the owner of such participation for all purposes of this
Agreement notwithstanding any notice to the contrary. For the avoidance of doubt,
the Administrative Agent (in its capacity as Administrative Agent) shall have no
responsibility for maintaining a Participant Register.

With the prior written consent of the Administrative Agent, a Lender may at any
time sell all or any part of its rights and obligations under the Credit Documents to
one or more Persons that is not a Disqualified Institution (a “Purchasing Lender”).
For certainty, no consent shall be required for (x) any sale by a Lender to another
Lender or by a Lender to any of its affiliates or (y) any pledge by a Lender to the
central bank of any nation with a credit rating of at least A3 (Moody’s) or A- (S&P)
or a commercial bank having a credit rating of at least A3 (Moody’s) or A- (S&P)
of such Lender’s interest hereunder. Upon such sale, the relevant Lender shall, to
the extent of such sale, be released from its obligations under the Credit Documents
and each of the Purchasing Lenders shall become a party to the Credit Documents
to the extent of the interest so purchased. Any such assignment by a Lender shall
not be effective unless and until such Lender has paid to the Administrative Agent
an assignment fee in the amount of $3,500 for each Purchasing Lender, unless and
until the Purchasing Lender has executed an instrument substantially in the form of
Schedule C hereto whereby the Purchasing Lender has agreed to be bound by the
terms of the Credit Documents as a Lender and has agreed a specific address and
telefacsimile number for the purpose of notices as provided in Section 15.1, unless
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(d)

(e)

and until the requisite consents to such assignment have been obtained, and unless
and until a copy of a fully executed copy of such instrument has been delivered to
each of the Administrative Agent and the Borrower. Upon any such assignment
becoming effective, Schedule A hereto shall be deemed to be amended to include
the Purchasing Lender as a Lender with the specific Loan amount, address and
telefacsimile number as aforesaid and the Loan amount of the Lender making such
assignment shall be deemed to be reduced by the amount of the Loan amount of the
Purchasing Lender with respect to the Credit Facility.

The Borrower authorizes the Administrative Agent and the Lenders to disclose to
any Participant or Purchasing Lender (each, a “Transferee”) and any prospective
Transferee or any professional advisor of any Transferee or prospective Transferee
and authorizes each of the Lenders to disclose to any other Lender any and all
financial information in their possession concerning the Borrower which has been
delivered to them by or on behalf of the Borrower pursuant to this Agreement or
which has been delivered to them by or on behalf of the Borrower in connection
with their credit evaluation of the Obligors prior to becoming a party to this
Agreement, so long as any such Transferee agrees not to disclose any confidential,
non-public information to any person other than its non-brokerage affiliates,
employees, accountants or legal counsel, unless required by law. The Borrower
authorizes each of the Lenders to disclose such information to any other Lender and
to any Person where disclosure is required by law, regulation, legal process or
regulatory authority (for certainty, under any circumstance and not solely in
connection with assignment of rights). Each Lender shall advise the Borrower,
upon request, of the identity of the Participants to whom it has sold participating
interests and the nature and extent of the interests sold unless prohibited by
Applicable Law.

The Administrative Agent, acting solely for this purpose as an agent of the
Borrower, shall maintain at one of its offices a copy of each instrument
substantially in the form of Schedule C delivered to it and a register for the
recordation of the names and addresses of the Lenders, and the principal amounts
(and stated interest) of the Loans owing to, each Lender pursuant to the terms
hereof from time to time (the “Register”). The entries in the Register shall be
conclusive absent manifest error, and the Borrower, the Administrative Agent and
the Lenders shall treat each Person whose name is recorded in the Register pursuant
to the terms hereof as a Lender hereunder for all purposes of this Agreement. The
Register shall be available for inspection by the Borrower and any Lender, at any
reasonable time and from time to time upon reasonable prior notice.

Entire Agreement

This Agreement and the agreements referred to herein and delivered pursuant

hereto constitute the entire agreement between the parties hereto and supersede any prior
agreements, undertakings, declarations, representations and understandings, both written and
verbal, in respect of the subject matter hereof.
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15.7 Further Assurances

The Borrower shall, and shall cause each other Obligor to, from time to time and at
all times hereafter, upon every reasonable request of the Administrative Agent, make, do, execute,
and deliver or cause to be made, done, executed and delivered all such further acts, deeds,
assurances and things as may be necessary in the opinion of the Administrative Agent for more
effectually implementing and carrying out the true intent and meaning of the Credit Documents or
any agreement delivered pursuant hereto or thereto and such additional security, legal opinions,
consents, approvals, acknowledgements, undertakings, non-disturbance agreements, directions
and negotiable documents of title in connection with the property and assets of the Obligors, in
form and substance satisfactory to the Administrative Agent, as the Administrative Agent may
from time to time reasonably request, to ensure (i) that all Secured Assets are subject to a Lien in
favour of the Administrative Agent and (ii) the intended first ranking priority of such Liens.

15.8 Judgment Currency

@ If, for the purpose of obtaining or enforcing judgment against the Borrower in any
court in any jurisdiction, it becomes necessary to convert into a particular currency
(such currency being hereinafter in this Section 15.8 referred to as the “Judgment
Currency”) an amount due in another currency (such other currency being
hereinafter in this Section 15.8 referred to as the “Indebtedness Currency”) under
this Agreement, the conversion shall be made at the rate of exchange prevailing on
the Banking Day immediately preceding:

0] the date of actual payment of the amount due, in the case of any proceeding
in the courts of the Province of Ontario or in the courts of any other
jurisdiction that will give effect to such conversion being made on such
date; or

(i) the date on which the judgment is given, in the case of any proceeding in the
courts of any other jurisdiction (the date as of which such conversion is
made pursuant to this Section 15.8(a)(ii) being hereinafter in this Section
15.8 referred to as the “Judgment Conversion Date”).

(b) If, in the case of any proceeding in the court of any jurisdiction referred to in
Section 15.8(a)(ii), there is a change in the rate of exchange prevailing between the
Judgment Conversion Date and the date of actual payment of the amount due, the
Borrower shall pay to the appropriate judgment creditor or creditors such additional
amount (if any, but in any event not a lesser amount) as may be necessary to ensure
that the amount paid in the Judgment Currency, when converted at the rate of
exchange prevailing on the date of payment, will produce the amount of the
Indebtedness Currency which could have been purchased with the amount of
Judgment Currency stipulated in the judgment or judicial order at the rate of
exchange prevailing on the Judgment Conversion Date.

(©) Any amount due from the Borrower under the provisions of Section 15.8(b) shall
be due to the appropriate judgment creditor or creditors as a separate debt and shall
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not be affected by judgment being obtained for any other amounts due under or in
respect of this Agreement.

(d) The term “rate of exchange” in this Section 15.8 means the noon spot rate of
exchange for Canadian interbank transactions applied in converting the
Indebtedness Currency into the Judgment Currency published by the Bank of
Canada for the day in question.

15.9 Waivers of Jury Trial

EACH OF THE BORROWER, EACH OBLIGOR, THE LENDERS AND THE
ADMINISTRATIVE AGENT HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING
RELATING TO THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT TO WHICH IT
IS APARTY AND FOR ANY COUNTERCLAIM THEREIN OR TO THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 15.9.

15.10 Consultant

The Borrower hereby acknowledges and agrees that the Administrative Agent shall
have the right to retain, at any time, one Consultant to analyze the financial status of the Borrower
and/or the Hycroft Mine (the “Financial Consultant”) and one Consultant to analyze the
operational status of the Hycroft Mine (the “Operational Consultant™).

15.11 Patriot Act

Each Lender subject to the Patriot Act hereby notifies the Borrower that pursuant to
the requirements of the Patriot Act, it is required to obtain, verify and record information that
identifies the Obligors, which information includes the name and address of each Obligor and
other information that will allow such Lender to identify such Obligor in accordance with the
Patriot Act.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF the parties hereto have executed and delivered this
Agreement on the date first written above.

[Allied Nevada Gold Corp.] [ALLIED NEVADA GOLD CORP.]
9790 Gateway Drive, Suite 200
Reno, Nevada 89521

By:

Attention: Chief Financial Officer
Telefax: (775) 358-4458

By:

[Signature Page to First Lien Credit Agreement]
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[The Bank of Nova Scotia

Corporate Banking — Loan Syndications
Agency Services

40 King Street West

Scotia Plaza, 62" Floor

Toronto, Ontario M5W 2X6

Attention:Director, Head Agency Services
Telefax:(416) 866-3329

The Bank of Nova Scotia

Corporate Banking — Global Mining
40 King Street West

Scotia Plaza, 62" Floor

Toronto, Ontario M5W 2X6

Attention:Managing Director
Telefax:(416) 866-2009]

THE BANK OF NOVA SCOTIA, as
Administrative Agent

By:

Name:
Title:

By:

Name:
Title:

THE BANK OF NOVA SCOTIA, as a Lender

By:

Name:
Title:

By:

Name:
Title:

[Signature Page to First Lien Credit Agreement]
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EXHIBIT B-1

Redline New First Lien Term Loan Credit Agreement
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[ALLIED NEVADA GOLD CORP. [}
as Borrower,

and

THE BANK OF NOVA SCOTIA,
as Administrative Agent and Collateral Agent,

and

THE SEVERAL LENDERS
FROM TIME TO TIME PARTIES HERETO

FIRST LIEN TERM LOAN CREDIT AGREEMENT *

Dated as of | ], 2015
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FIRST LIEN TERM LOAN CREDIT AGREEMENT (this “Agreement)
dated as of [ ], 2015 betwepAlied Nevada Gold Corp, a corporation incorporated
under the laws of the State of Delaware (tBerfower”), the lending institutions from time
to time parties hereto as Lenders and The BankovBNScotia, as Administrative Agent.

WHEREAS, on March 10, 2015, Allied Nevada Gold Corp. andaie of its
Subsidiaries commenced Chapter 11 Cases No. 15310505-10516 (each aChapter 11
Cas€ and collectively, the Chapter 11 Casey by fiing a voluntary petition for
reorganization with the Bankruptcy Court and hawatinued in the possession of their assets
and in the management of their businesses pursisarfections 1107 and 1108 of the
Bankruptcy Code; and

WHEREAS, in connection with the emergence of the Borroweomf
bankruptcy as the successorto Allied Nevada Gold Corp., Allied Nevada Gold Corp.’s
existing Third Amended and Restated Credit Agre¢meéated as of May 8, 2014, among
Alied Nevada Gold Corp., The Bank of Nova Scots, administrative agent, and certain
lenders will be terminated, and the Borrower wédl deemed to have incurred the term loans
provided for under this Agreement as of the datedfe

NOW THEREFORE THIS AGREEMENT WITNESSES that, in
consideration of the mutual covenants and agreenf@rein contained and for other good and
valuable consideration (the receipt and sufficieeéywhich are hereby acknowledged), the
parties hereto covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Defined Terms

The following defined terms shall for all purposesthis Agreement, or any
amendment, substitution, supplement, replacemestatement or addition hereto, have the
following respective meanings unless the contextentise specifies or requires or unless
otherwise defined herein:

F“Additional Guarantor” means any direct or indirect Subsidiary of ani@ibi
which has become a Guarantor pursuant to Sectidi{Zprovided—however,

e
“Administrative Agent” means BNS, in its capacity as administrative agedn
the Lenders, and any successor thereto pursugedton 14.12.

“Affiliate ” shall mean, when used with respect to a specifiegsePerson
another persefPersonor group ofpersenPersonsthat directly, or indirectly
through one or more intermediaries, Controls oCantrolled by or is under
common Control with thesersefPersonspecified; providedhowever that, for
purposes of Section 11.2(l), the term “Affiliate’hadl also include any
persefPersonor group ofpersenPersonghat directly or indirectly owns 5% or
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more of any class of equity interests of gwrseersonspecified or that is an
officer or director of thesersefPersonspecified.

“Affiliated Lender” means any Person that, when taken together with a
Affiliate thereof and any Person(s) who would beerded to be part of a
“group” (within the meaning of Rule 13d-5 of thecBaties Exchange Act of
1934 as in effect on the date hereof) with suchsdteror any Affiliate(s)
thereof, owns, beneficially or of record, directty indirectly, equity, or
instruments convertible or exchangeable into egntyich, for purposes of this
definition, shall be assumed to have been convededxchanged into the
maximum amount of equity which may be received dfoar at the time of
determination in accordance with this definitiorggardless of whether the
conditions or other requirements to such conversioaxchange have been met
as of such time), representing more than 5% ofvidteng or economic power
of all equity of the Borrower; providethat any such interests held by BNS as
custodian for, or otherwise on behalf of, any otiRerson who is not an
Affiliate thereof, or otherwise in connection withoroker-dealer or
market-making activities thereof, shall not be adered to be “owned” by BNS
for purposes of this provision.

“Alternate Base Rate Canadameans, at any particular time, the variable rate
of interest per annum, calculated on the basis yéaa of 365 or 366 days, as
the case may be, which is equal to the greatenpthe Base Rate Canada at
such time, (b) the aggregate of (i) the FederaldBugffective Rate at such time
and (i) ¥2 of 1% per annum and (c) LIBOR (whicherathall be calculated
based upon an interest period of one month and lshaletermined on a daily
basis) plus 1.00%.

“Applicable Law” means (a) any domestic or foreign statute, lanclgding
common and civil law), treaty, code, ordinancegrukegulation, restriction or
by-law (zoning or otherwise); (b) any judgementdet writ, injunction,
decision, ruling, decree or award; (c) any reguiatoolicy, practice, request,
guideline or directive; or (d) any franchise, licen qualification, authorization,
consent, exemption, waiver, right, permit or otapproval of any Official Body;
in each case having the force of law and bindingooraffecting the Person
referred to in the context in which the term isdigeg binding on or affecting
the property of such Person.

“Asset Dispositiori means any direct or indirect sale, lease (othemtan
operating lease-entered-into—in—the—ordinary—course-of businesigases or
sub-leasesto _the extent not prohibited by Section 11.1(c) hereo§, transfer,
issuance or other dlsposmon or a series of edlatales Ieases (other than
operating leases iy
s 0] sub leasedo the extent not Drohlblted by Sectlon 11.1(c)
hereof), transfers, issuances or dispositions that are gfaa common plan, of
shares of capital stock of a Subsidiary, or oth@perty or other assets (each
referred to for the purposes of this definition as“disposition”) by the
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Borrower or any Guarantor or any Subsidiary of ezitthe Borrower or any
Guarantor, including any disposition by means ofmerger, consolidation or
similar transaction and including the dispositidraay assets identified as “Held
for Sale” on the Borrower’s balance sheet. Notwéhding the preceding, (x)
sales of gold and silver Inventory in the ordinagurse of business and (y)
dispositions of assets or properties between orngnfbligors, in each case,
shall not be deemed to be Asset Dispositions.

“Bank Product” means any one or more of the following finan@abducts or

accommodations extended to Borrower or its Sub#didby a Bank Product
Provider: (a) credit cards (including commerciards (including so-called
“purchase cards”, “procurement cards” or “p-carfis(h) credit card processing
services, (c) debit cards, (d) stored value camnds,(e) Cash Management
Services.

“Bank Product Agreement$ means those agreements entered into from time
to time by Borrower or its Subsidiaries with a BaRkoduct Provider in
connection with the obtaining of any of the BanlodRrcts.

“Bank Product Provider’ means any Lender (other than any Affiliated Lende
or any of its Affiliates; providedhat if, at any time, a Lender ceases to be a
Lender under this Agreement, then, from and ather date on which it ceases
to be a Lender thereunder, neither it nor any efAffiiates shall constitute
Bank Product Providers and the obligations withpees to Bank Products
provided by such former Lender or any of its Adfies shall no longer constitute
Secured Obligations.

“Bank Product Reserve$ means, as of any date of determination, those
reserves that Administrative Agent deems necessaryappropriate in its
Permitted Discretion to establish (based upon tlmkBProduct Providers’
determination of the liabilities and obligations Bérrower and its Subsidiaries
under Bank Product Agreements) in respect of Barddit Agreements in
effect as of such date of determination.

“Banking Day’ means (a) any day, other than Saturday and Sumdayhich
banks generally are open for business in Reno, ddevBoronto, Ontario; New
York, New York; and London, England and (b) wheedig respect of LIBOR
Loans, means any such day which is also a day achwianks generally are
open for business in London, England and on whiahsactions can be carried
on in the London interbank market.

“Bankruptcy Code” means Fhehe Bankruptcy Reform Act of 1978, as
heretofore and hereafter amended, and codifiedLdd.$.C. Section 101 et seq.

“Bankruptcy Court” means the United States Bankruptcy Court for Dirsrict
of Delaware.
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[“Base Rate Canadameans the variable rate of interest per annurardebed
by the Administrative Agent from time to time as base rate for United States
dollar loans made by the Administrative Agent inn@da from time to time,
being a variable per annum reference rate of istaadjusted automatically upon
change by the Administrative Agent, calculated loa basis of a year of 365 or
366 days, as the case mayj}be.

“Base Rate Loaih means monies lent by the Lenders to the Borrower
hereunder and upon which interest accrues at arefdeable to the Alternate
Base Rate Canada.

“BNS” means The Bank of Nova Scotia.

“Board of Directors” means the board of directors of the
Borrower.

“Borrowing Base means, as of any date of determination, the trexul

(a) 80% of the Gross Value of Eligible Gold as oftsulate plus

(b) 80% of the Gross Value of Eligible Silver assoich dateplus

(c) 80% of the Incremental Value of Hedged Gold aisuch dateminus

(d) 80% of the sum of Processing and Selling CostsZelling Taxes as of
such dateminus

(e) the aggregate amount of Reserves, Bank Prodaseries, and Risk
Management Reserves.

Anything to the contrary notwithstanding, Risk Mgaaent Reserves shall be
established automatically against the Borrowing eBas an amount equal to
100% of the “mark to market” value of each Risk Mgament Agreement to
which an Obligor is a party in accordance with tdefinition of “Risk
Management Reserves”, if any. Additionally, anythito the contrary
notwithstanding, the Administrative Agent shall dathe right (but not the
obligation), in the exercise of its Permitted D&teyvn and where applicable, to
establish and increase or decrease Bank ProduernkRssand other Reserves
against the Borrowing Base. The amount of any Brdduct Reserve or other
Reserve established by the Administrative Agentll shave a reasonable
relationship to the event, condition, other circtanse, or fact that is the basis
for such reserve and shall not be duplicative of @imer reserve established and
currently maintained. For certainty, at no timalshny cash reserves (whether

vView.
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in respect of Bank Product Reserves, Risk ManagerRa&serves or other
Reserves) be established or required.

“Borrowing Base Certificate’ means a certificate of a senior financial offiadr
the Borrower in the form of Schedule J hereto fyang the Borrowing Base as
of the last day of each month or week (as the ecasg be), attaching the
calculation thereof.

“Branch of Account’ means the main branch of the Administrative Agent
located at Scotia Plaza, 44 King Street West, Tro@ntario, or such other
branch of the Administrative Agent located in Camad the United States as
the Borrower and the Administrative Agent may agupen.

“Cap Amount” means, for any date, the Borrowing Base as oh slate,minus
$15,000,000.

“Capital Expenditures” means, for any particular period, those expemdgLof
the Borrower on a consolidated basis which wouldagcordance with GAAP,
be considered capital expenditures of the Borrdaesuch period.

“Capital Leasé€, as applied to any Person, shall mean any leas@ayproperty
(whether real, personal or mixed and including,haitt limitation, equipment)
by that Person as lessee that, in conformity wi&AB, is, or is required to be,
accounted for as a finance lease obligation orb#t@nce sheet of that Person.

“Cash’ means, at any particular time, cash and Cashvatguits determined on
a consolidated basis at such time.

“Cash Equivalents means (a) securities issued or directly and fglaranteed
or insured by the governments of the United State€anada or any agency or
instrumentality thereof with maturities of 12 mositbr less from the date of
acquisition, (b) certificates of deposit, time dsip® and Eurodollar time deposits
with maturities of one year or less from the dafeaoquisition, bankers’
acceptances with maturities not exceeding one gedrovernight bank deposits,
in each case with any commercial bank incorporatethe United States or
Canada having capital and surplus in excess of $800000 or any other
commercial bank having a rating of at least A3 (Mgs) or A- (S&P), (c)
repurchase obligations for underlying securitieghaf types described in clauses
(a) and (b) entered into with any financial ingida meeting the qualifications
specified in clause (b) above, (d) investment fuingesting at least 95% of their
assets in securities of the types described inselayfa) to (c) above and (e)
readily marketable direct obligations issued by theted States or Canada or
any political subdivision thereof having one of time® highest rating categories
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obtainable from either Moody's, or S&P with mati@st of 24 months or less
from the date of acquisition.

“Cash Management Servicésmeans any cash management or related services
including treasury, depository, return items, ovaftd controlled disbursement,
merchant store value cards, e-payables servicestrahic funds transfer,
interstate depository network, automatic clearimyide transfer (including the
Automated Clearing House processing of electrommc$ transfers through the
direct Federal Reserve Fedline system) and othstomary cash management
arrangements.

“Cash Proceeds of Realizatiodnmeans the aggregate of (a) all Proceeds of
Realization in the form of cash and (b) all casloceeds of the sale or
disposition of non-cash Proceeds of Realization,eath case expressed in
United States dollars.

“Cashless Collar _Arrangement” means a Risk Management Agreement
pursuantto which an Obligor sells a call option in respectof gold and/orsilver
and usesthe proceedsof suchsaleto purchasea put option in respectof gold
and/or silver, provided that such Risk ManagementAgreement(1) is entered
into with respectto gold and/orsilver ownedby Hycroft Resourcesvhich is on
the heap leach pad and expected to be recoveredodthéind (2) is not entered
into for speculative purposes.

“CERCLA” means theComprehensive Environmental Response, Compensation,
and Liability Act of 1980 of the United States, as amended byStperfund
Amendments and Reauthorization Act and as further amended from time to
time, and any successor statute and includingeglulations issued under all
such statutes.

“Change in Law’ means the occurrence, after the date of this &gent, of
any of the following: (a) the adoption or takinfieet of any Applicable Law,
(b) any change in any Applicable Law or in the adstiation, interpretation or
application thereof by any Official Body or (c) timeaking or issuance of any
Applicable Law by any Official Body.

“Change of Control means and shall be deemed to have occurred iarg)

“person” or “group” (within the meaning of Sectioh3(d)(3) or Section

14(d)(2) of the Securities Exchange Act of 1934,aay successor provision),
other than one or more Initial Investors, (i) beesnthe “beneficial owner”

(within the meaning of Rule 13d-3 under tBecuritiesExchange Act of 1934,

or any successor provision), directly or indirecty more than 50% of the total
voting power of the Voting Shares of the Borrower(ig acquires the right or

the ability by voting power, contract or otherwige elect or designate for
election a majority of the directors of the Borrawer (b) the occurrence of
any “Change of Control” as defined in the New Secaren Convertible Notes
or any other Material Indebtedness.
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“Closing Daté means the date of this Agreement.

“Code means thelnternal Revenue Code of 1986 of the United States, as
amended from time to time, and any successor statumd including all
regulations issued under all such statutes.

“Collateral Access Agreemerit means a landlord waiver, bailee letter, or
acknowledgment agreement of any lessor, warehousgonacessor, consignee,
or other Person in possession of, having a Liennumy having rights or
interests in Borrower’s or its Subsidiaries’ gatdthe form of doré bars, in each
case, in form and substance reasonable satisfaiokgministrative Agent.

“Collateral Agent” means BNS, acting in its capacity as collategdrd, for its
own benefit and the benefit of the other Lenderd Secured Parties, or any
successor collateral agent.

“Collections’ means all cash, checks, notes, instruments, dhdr atems of
payment (including insurance proceeds, cash preceddasset sales, rental
proceeds, and tax refunds).

“Commodity Exchange Act means the Commodity Exchange Act (7 U.S.C. §
1 et seq.), as amended from time to time, and aogessor statute.

“Companies means, collectively, the Borrower and each Suasidof the
Borrower and Company’ means any one of the Companies.

F“Consultant” means any independent engineer, technical cargulfinancial

advisor, auditor and/or advisor from time to tine¢amned by the Administrative
Agent for the benefit of the Lenders pursuant tod aubject to the limitations
in, Section 15.10 and that is reasonably accept@blthe Borrower (it being
understood that each of (i) JDS Energy & Mining UBAC and (i) RPA

Advisors, LLC is reasonably acceptable to the Bae}

“Control” when used with respect to any Person means thepto direct the
management and policies of such Person, directipdirectly, whether through
ownership of voting equity, by contract or othemviand Controlled” shall
have a similar meaning.

“Control Agreement” means a control agreement, in form and substance
reasonably satisfactory to the Administrative Agesxecuted and delivered by
an Obligor or one of its Subsidiaries, the Admnaisve Agent, and the
applicable securities intermediary (with respectt8ecurities Account) or bank
(with respect to a Deposit Account).

“Controlled Account” shall have the meaning ascribed thereto in Sectio
11.1(bb)(i).
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“Controlled Account Bank” shall have the meaning ascribed thereto in Sectio
11.1(bb)(i).

“Conversion Noticé shall have the meaning ascribed thereto in Sed@i@.

“Corporate Reorganizatio’ means any change in the legal existence of any
Company including by way of amalgamation, mergendwg up, continuance
or plan of arrangement.

“Credit Documents’ means this Agreement, the Fee Letter, the Inéelitor
Agreement, the Guarantees, the Security Documestsh Postponement and
Subordination Undertaking, the Perfection Certibsaand all instruments and
agreements executed and delivered by the Obligofavour of any one or more
of the Finance Parties from time to time in conimecwith this Agreement or
any other Credit Document and any confirmation lofigations under any such
Credit Documents executed and delivered by any Slarthpany, but specifically
excluding the Bank Product Agreements, QualifiedskRiManagement
Agreements and any other Risk Management Agreements

“Credit Facility” means the term loan credit facility establishegdtiie Lenders
in favour of the Borrower pursuant to Section 2.1.

“Default” means any event which is or which, with the pgesaf time, the
giving of notice, or both, would be an Event of &df.

“Deposit Account means any deposit account (as that term is definethe
UCC).

“Derivative Exposuré€’ in relation to any Person (the€levant party”) and any
counterparty of the relevant party at any time reetie amount which would be
payable by the relevant party to that counterpantybhy that counterparty to the
relevant party, as the case may be, pursuant Riskdl Management Agreements
entered into between them and in effect at thag ifnthe transactions governed
thereby were to be terminated as the result ofetidy termination thereof. |If
the Derivative Exposure would be payable by theeviamit party to the
counterparty of the relevant party at the relevame of determination, it is
referred to herein ag0ut-of-the-Money Derivative Exposuré.

“Designated Accounit means, with respect to transactions in a pasdicul
currency for the Borrower, the account of the Baeo maintained by the

Administrative Agent at the Branch of Account ftvetpurposes of transactions
in such currency under this Agreement.

FDisqualified Institution” means (a) each Person or institution identifiedao
list made available to the Administrative Agentoprio the Closing Dat¢and

updatedby-the Borrowerfrom-time-to-timel-and (b) any reasonably identifiable
affiliateAffiliate of any entity referenced in clause (a) of thisrigdin.}
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“Distribution ” means:

(@)

(b)

the declaration, payment or setting aside fgmaant of any dividend or
other distribution on or in respect of any shameghe capital of the
Borrower, other than a dividend declared, paid airaside for payment
by the Borrower which is payable in shares of tloer8wer; and

the redemption, retraction, purchase, retiren@nbther acquisition, in
whole or in part, of any shares in the capital leé Borrower or any
securities, instruments or contractual rights chpalb being converted
into, exchanged or exercised for shares in thetalapf the Borrower,
including, without limitation, options, warrantsproversion or exchange
privileges and similar rights.

“$” denotes U.S. dollars.

“Eligible Gold” means gold owned by Borrower or Hycroft Resourtest
complies with each of the representations and whtes respecting Eligible
Gold made hereunder, and that is not excluded egible by virtue of one or
more of the excluding criteria set forth below. l&ghall not be included in
Eligible Gold if:

(@)

(b)

(€)

(d)

(e)

Borrower or Hycroft Resources does not have gaad valid title
thereto,

such gold is not on heap leach pads of the Hiydrimne, not in carbon
at the Hycroft Mine, not in precipitate at Hycrd¥tine or not in the
form of doré bars,

Borrower or Hycroft Resources does not have acand exclusive
possession thereof (either directly or through dedaor agent of
Borrower or Hycroft Resources),

if such gold is in the form of doré bars, (iigtnot located at one of the
locations in the continental United States sethfam Schedule M (or in
transit from one such location to another suchtloog (ii) it is located
on real property leased by Borrower or Hycroft Reses, in a contract
warehouse or in a refinery, in each case, unless #ubject to a
Collateral Access Agreement executed by the lessarehouseman or
refiner, as the case may (providett the foregoing requirement of this
clause (ii) shall not apply for the first 30 daysen the Closing Date)
and unless it is segregated or otherwise separaelytifiable from
goods of others, if any, stored on the premises(iiprit constitutes
goods held on consignment, or

it is not subject to a valid and perfected fpsiority Lien in favour of
Administrative Agent.
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“Eligible Silver” means silver owned by Borrower or Hycroft Res@sr¢hat
complies with each of the representations and wtes respecting Eligible
Silver made hereunder, and that is not excludeidedigible by virtue of one or
more of the excluding criteria set forth below. Iv&i shall not be included in
Eligible Silver if:

(a) Borrower or Hycroft Resources does not have gaad valid title
thereto,

(b) such silver is not on heap leach pads of ther¢fiydine, not in carbon
at the Hycroft Mine or not in precipitate at Hydrine,

(c) Borrower or Hycroft Resources does not have acand exclusive
possession thereof (either directly or through dedaor agent of
Borrower or Hycroft Resources), or

(d) it is not subject to a valid and perfected fipsiority Lien in favour of
Administrative Agent.

“Enforcement Daté means:

(a) the date on which the Administrative Agent nesif the Borrower,
pursuant to Section 13.1, that all Secured Obbgatiof the Borrower to
the Lenders hereunder have become immediately ddeayable or on
which such Secured Obligations automatically becalme and payable
pursuant to Section 13.1, whichever occurs first; o

(b) if all Secured Obligations of the Borrower tethenders hereunder have
been repaid in full and the Credit Facility hasrbéerminated, the date
on which a Qualified Risk Management Lender nati@@ Obligor that
all Indebtedness of the Borrower to such Qualifitidk Management
Lender under the relevant Qualified Risk Managem®gteement has
become immediately due and payable or on which dndebtedness
automatically becomes due and payable, whicheveuredirst.

“Environment” means soil, land surface or subsurface stratdace waters
(including navigable waters, ocean waters, stregosgds, drainage basins and
wetlands), groundwaters, drinking water supplyeatn sediments, ambient air
(including indoor air), plant and animal life andyaother environmental medium
or natural resource.

“Environmental Law” means any Legal Requirement that addresses/aede
to or is otherwise concerned with environmentalalthe or safety issues,
including any Legal Requirement relating to anyssiins, discharges, releases
or threatened releases of Hazardous Materials tlitoEnvironment, including
ambient air, surface water, ground water or landptherwise relating to the
manufacture, processing, distribution, use, exggetreatment, storage, disposal,

10
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transport, handling, clean-up or control of HazasloMaterials, including
CERCLA, as amended from time to time.

“ERISA” means theEmployee Retirement Income Security Act of 1974 of the
United States, as amended from time to time, andsaccessor statute and
including all regulations issued under all suchutts.

“ERISA Affiliate ” shall meana Person that is a member of a group of which
the Borrower is a member and which group is treasda single employer
under Section 414(b), (c) or (m) of the Code, ®&cd001 of ERISA or as a
result of the Borrower or a Subsidiary of the Baven being or having been a
general partner of such Person.

“ERISA Companies means the Borrower and the ERISA Affiliates and
“ERISA Company’ means any of the ERISA Companies.

“Event of Default’ means any one of the events set forth in Sec®d.
“Excess Cash FloWwshall mean, for any period and without duplicatio

(a) the Borrower’s net Cash provided by operatingviies during such
period (as determined in accordance with GAARuUS

(b) solely to the extent clause (a) is not redudestaby for such period,
Cash Capital Expenditures during such period wihieh consistent with
the Mining Suspension Plan (other than Capital Bdpares related to
the development of the Pilot Plant) in an amourittnoexceed $100,000
in the aggregate in any fiscal monthinus

(©) solely to the extent clause (a) is not redudedtetby for such period, the
repayment of obligations owed under the Jacobs ékgeats during such
period to the extent such payments are not prekildity this Agreement;
provided that such payments shall not exceed $4 milliommil 2016
and $1,189,706 in October 2016inus

(d) solely to the extent that any Asset Dispositioade during such period
increases clause (a) for such period, an amountletpu the Net
Available Cash from such Asset Disposition whichirszreased clause (a)
and which are used to make mandatory prepaymerasciordance with
Section 9.7 of this Agreementjinus

(e) solely to the extent clause (a) is not redut¢enetby for such period, (i)
required or scheduled payments in respect of Qapgases and/or
equipment financings paid during such period noéxoeed $400,000 in

11
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the aggregate for such period, (ii) any scheduleshadnterest paid in
respect of the Loans during such period and (my &es or expenses
paid by the Borrower to its or its shareholdersvisars, consultants,
attorneys or other professionals (collectivelyeés) during such period,;

provided that any such Fees, when taken together withesdsFpaid to

such persons on or after August 1, 2015, do notaexk&15.0 million in

the aggregateplus

) solely to the extent clause (a) is reduced titnerfor such period, (i)
payments in respect of Capital Leases and/or eauiprimancings paid
during such period to the extent such paymentsexeeed $400,000 in
the aggregate for such period or (y) are voluntaryotherwise paid
prior to the date due and payable under the tehmeof as of the date
hereof, (ii) any cash fees or cash interest paicegpect of Indebtedness
during such period (other than the Loans) and ity Fees paid during
such period, which, when taken together with abkd=@aid on or after
August 1, 2015, exceed $15.0 million in the aggrega

“Excess Cash Flow Payment Amountshall mean, for any Excess Cash Flow
Period, (X) 50% of Excess Cash Flow for such Ex¢essh Flow Period less
(y) the amount of voluntary prepayments of the lsoamade pursuant to Section
9.2 of this Agreement during such Excess Cash Hewod.

“Excess Cash Flow Periddmeans any fiscal month of the Borrower, beginning
with the fiscal month ended | 1
20153

“Excluded Assets means (i) any asset to the extent the pledg®mgrant of a
security interest in, such asset is, or would behipited by Applicable Law
fand, (i) any asset subject to a Lien securing Purchdsmey Indebtedness
permitted under this Agreement,to the extentand solely for so long as, the
definitive documentation governing any such Purehdoney Indebtedness
prohibits the grant of any other Lien thereon; jmed that any such limitation
deseribedin—elauses{iand-{il—shall only apply to the extent such prohibition

could not be rendered ineffective pursuant to ti&CUbr any Applicable Law,

3 To be the first fiscal month ended on or after tmée which is 21 calendar days prior to the ddtthis
Agreement.

12



Case 15-10503-MFW Doc 1122-4 Filed 10/05/15 Page 20 of 111

as applicable, and shall not apply to any procemdseceivables therepfind
i) Voting Sharesrepresentingnore than 65% of the Voting Sharesof Allied

Nevada Delaware Holdings Inc

“Excluded Subsidiaries means(i) Allied Nevada(Cayman)Corp., an existing
foreign subsidiaryincorporatedin the Caymanislands and (i) Allied Nevada
Delaware Holdings Inc., a Delaware corporation.

“Excluded Swap Obligatiori means, with respect to any Guarantor, any Swap
Obligation if, and to the extent that, all or a mm of the Guarantee of such
Guarantor of, or the grant by such Guarantor oéeusty interest to secure,
such Swap Obligation (or any Guarantee theready ibecomes illegal under the
Commodity Exchange Act or any rule, regulation oedey of the Commodity
Futures Trading Commission (or the application fiicial interpretation of any
thereof) by virtue of such Guarantor’'s failure fany reason to constitute an
“eligible contract participant” as defined in the@modity Exchange Act and
the regulations thereunder at the time the Guagaatesuch Guarantor or the
grant of such security interest becomes effectivéh wespect to such Swap
Obligation. If a Swap Obligation arises under ast®a agreement governing
more than one swap, such exclusion shall apply tmlyhe portion of such
Swap Obligation that is attributable to swaps fohiol such Guarantee or
security interest is or becomes illegal.

“Excluded Taxe$ means, with respect to any Lender or any otheipient of
any payment to be made by or on account of angatimin of the Borrower
hereunder, (a) taxes imposed on or measured hyettsncome, and franchise
taxes imposed on it (in lieu of net income taxds),the jurisdiction (or any
political subdivision thereof) under the laws ofigéhsuch recipient is organized
or in which its principal office is located or, ihe case of any Lender, in which
its applicable lending office is located, (b) amprdch profits taxes or any similar
tax imposed by any jurisdiction as a result of angh Lender or recipient being
organized under the laws of, or having its princgféice or, in the case of any
Lender, its applicable lending office located ihe tjurisdiction imposing such
Tax (or any political subdivision thereof), (c) famny period with respect to
which a Lender has failed to provide the Borroweéthwhe forms, certificates
or other documents required by Section 8.6(i), &axes imposed solely by
reason of such failure, (d) U.S. federal withhaddifaxes imposed on amounts
payable to or for the account of a Lender with eesgo an applicable interest
in a Loan pursuant to a law in effect on the datewdich (i) such Lender
acquires such interest in the Loan or (ii) suchdszrchanges its lending office,

13
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except in each case to the extent that, pursua@etdion 8.6, amounts with
respect to such Taxes were payable either to &eellertendeis assignor
immediately before such Lender became a party dieoet to such Lender
immediately before it changed its lending officeyda(e) any U.S. federal
withholding Taxes imposed under FATCA.

“Exposure€’ means, with respect to a particular Finance Pattya particular

time, the amount of the Secured Obligations owingstich Finance Party at
such time, determined by such Finance Party in gadd in accordance with
Section 14.21.

“Fair Market Value” meansthe price that would be paid in_an arnis-length
transactionbetweenan informed and willing seller under no compulsionto sell

and an informed and willing buyer under no compugio buy.

“FATCA” means Sections 1471 through 1474 of the Codeyfdbe date of
this Agreement (or any amended or successor veriah is substantively
comparable and not materially more onerous to cpmh) and any current or
future regulations or official interpretations teef, any agreements entered into
pursuant to Section 1471(b)(1) of the Code.

“FCPA” means theForeign Corrupt Practices Act of 1977 (15 U.S.C. 88
78dd-1, et seq.), as amended, and the rules anthtiegs thereunder.

“Federal Funds Effective Raté means, for any particular day, the variable rate
of interest per annum, calculated on the basis ydaa of 365 days (or 366 days
in the case of a leap year) and for the actual eurob days elapsed, equal to
the weighted average of the rates on overnightré&dands transactions with
members of the Federal Reserve System arrangecedsrdl Funds brokers as
published for such day (or, if such day is not ankéag Day, for the next
preceding Banking Day) by the Federal Reserve Bdrikew York or, for any
Banking Day on which such rate is not so publishgdthe Federal Reserve
Bank of New York, the average of the quotations $omich day for such
transactions received by the Administrative Agemtnt three Federal Funds
brokers of recognized standing selected by the Adtmative Agent.

“Fee Letter’ means the fee letter, datéd—},2015as of the Closing Date
entered into between BNS and the Borrotver.

“Finance Document® means the Credit Documents, Bank Product Agreé&men
and the Qualified Risk Management Agreements.
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“Finance PartieS means the Administrative Agent, the CollateraleAg the
Lenders, the Bank Product Providers, and the QealiRisk Management
Lenders.

“Fiscal Quarter” means any of the three-month periods ending enldakt day
of March, June, September and December in eachlFisar.

“Fiscal Year means the twelve-month period ending on the lday of
December in each year.

“F.R.S. Board means the Board of Governors of the Federal Res8ystem
of the United States or any successor thereto.

“GAAP” means generally accepted accounting principlesffect in the United
States from time to time consistently applied, @ommended by the American
Institute of Certified Public Accountants.

“Gold Price” means, as of any date of determination, the tesfda) the 60
day trailing average afternoon London Bullion Mdrkesociation price for gold
as of the last day of the month most recently enalémt to such date and (b)
the London Bullion Market Association spot price @wld as of the last day of
the month most recently ended prior to such date.

“Gross Value of Eligible Gold means, as of any date of determination, the
aggregate number of recoverable gold ounces s¢h for the Leach Pad
Rollforward and NRV Report most recently delivereml the Administrative
Agent pursuant to Section 11.1(b)(vi) which meéte criteria of “Eligible
Gold”, multiplied by the Gold Price; providethat the assumptions set forth in
the Leach Pad Rolliforward and NRV Report may baseelfrom time to time
by Collateral Agent in Collateral Agent’'s Permitt@iscretion; providedthat
such Permitted Discretion shall only be exercisedeflect a change in results
based on any Consultant report or any field examinaor appraisal performed
by Administrative Agent or Collateral Agent fronme to time after the Closing
Date.

“Gross Value of Eligible Silvet means, as of any date of determination, the
aggregate number of recoverable silver ounces @eh fin the Leach Pad
Rollforward and NRV Report most recently delivereml the Administrative
Agent pursuant to Section 11.1(b)(vi) which meéte criteria of “Eligible
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Silver”, multiplied by the Silver Price; providdtiat the assumptions set forth in
the Leach Pad Rolliforward and NRV Report may baseelfrom time to time
by Collateral Agent in Collateral Agent’s Permitt&iscretion; providedthat
such Permitted Discretion shall only be exercisedeflect a change in results
based on any Consultant report or any field examinaor appraisal performed
by Administrative Agent or Collateral Agent fronme to time after the Closing
Date.

“Guarantees means the one or more guarantees to be entetedbinthe
Guarantors in favour of the Administrative Agent tbe benefit of the Finance
Parties, each in form and substance satisfactotpecAdministrative Agent as
the same may be amended, modified, supplementagptaced from time to
time, and pursuant to which each Obligor shall gnge on a full recourse basis
the Secured Obligations of each other Obligor uritiesr Agreement and the
other Finance Documents.

“Guarantors” meansfAlled Nevada Gold Holdings LLC, Allied VGH Inc.,
Allied VNC Inc., Hycroft Resource&Bevelepmentine, Victory Exploration
Inc., Victory Gold Inc., ANG Central LLC, ANG CorizelLLC, ANG Eureka
LLC, ANG North LLC, ANG Northeast LLC, ANG Pony LL@nd Hasbrouck
Production Company LLE *-and each Additional Guaranforprovided
however that rethe ExcludedSubsidiarBubsidiariesshall be-a-Guaranteriot
be Guarantots

“Hazardous Materials’ means any waste, chemical or other substanceighat
hazardous, radioactive, toxic, a pollutant or atammant, or that is regulated,
listed, defined, designated, or classified, or otiee determined to be, as such
under or pursuant to any Environmental Law, inclgdany mixture or solution
thereof, and specifically including petroleum anll @erivatives thereof or
synthetic substitutes thereof, asbestos or asbestdaining materials, urea
formaldehyde foam insulation, transformers or otkeguipment that contain
polychlorinated biphenyls, and radon gas.

“Hycroft Mine” means Hycroft Resourcegjold and silver mine located 54
miles west of Winnemucca, Nevada along the bordétumboldt and Pershing
Counties, all as more fully described in the Boreow Form 10-K filed with the
United States Securities and Exchange Commissiorthi® Fiscal Year ended
December 31, 2014.

“Hycroft Resource$ means Hycroft Resources & Development, Inc., a
corporation incorporated under the laws of Nevada.

“Incremental Value of Hedged Gold means, as of any date of determination,
the result of (a) the lesser of (i) the aggregatentver of recoverable gold
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ounces set forth in the Leach Pad Rollforward amlVNReport most recently
delivered to the Administrative Agent pursuant tect®n 11.1(b)(vii) which
meets the criteria of “Eligible Gold”, and (i) theggregate number of gold
ounces owned by Borrower or Hycroft Resources wihigets the criteria of
“Eligible Gold” and is subject to a Risk Managemégreement for the price of
gold (such lesser amount, théttributable Ounces of Gold’), multiplied by
(b) the result of (i) the weighted average hedgedepof the Attributable
Ounces of Gold, minus (i) the Gold Price; providédt if the result of this
clause (b) is a negative number, then the “Incréatéralue of Hedged Gold”
shall be equal to zero; providetlrther, that the assumptions set forth in the
Leach Pad Rollforward and NRV Report may be revigecth time to time by
Collateral Agent in Collateral Agent’s PermittedsBietion; providedhat such
Permitted Discretion shall only be exercised tdeotfa change in results based
on any Consultant report or any field examinationappraisal performed by
Administrative Agent or Collateral Agent from time time after the Closing
Date.

“Indebtedness of any Person means, without duplication, (i)abtedness of
such Person for borrowed money or for the defep@a@hase price of property
and services, other than trade payables incurrethen ordinary course of
business and payable in accordance with customaagtipes, (i) other
indebtedness of such Person which is evidenced mgt@ bond, debenture or
similar instrument, (iii) obligations of such Pensonder any Capital Lease, (iv)
contingent obligations of such Person in respectamof letter of credit, bank
guarantee or surety bond, (v) to the extent acedr the Out-of-the-Money
Derivative Exposure of such Person, and (vi) thetingent obligations of such
Person under any guarantee or other agreementirgssp@yment of any
obligations of any Person of the type describetha foregoing clauses (i) to
(v) (for greater certainty, the contingent obligas assuring payment of any
Out-of-the-Money Derivative Exposure will only beedéted as Indebtedness if
such Out-of-the-Money Derivative Exposure has ¢t faeen accelerated).

“Indemnified Taxes means Taxes other than Excluded Taxes.

“Initial Investors” means the holders of the New Second Lien Corierti
Notes as of the Closing Date.

“Intellectual Property” shall mean all issued patents and patent appicsit
industrial design registrations, trademarks, regfigtns and applications therefor,
trade names and styles, logos, copyright registratand applications therefor,
all of the foregoing owned by or licensed to anyligam and used in or
necessary to the operation of its business.

“Intercreditor Agreement” shall mean that certaifintercreditor Agreemeht
dated as of the date hereof, among BNS |- ], and-the
Borrowerand the grantorBom time to timeparty thereto
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“Interest Period” means, in the case of any LIBOR Loan, the applegeriod
for which interest on such LIBOR Loan shall be aldted pursuant to Article
7.

“Inventory” shall mean all gold and silver which has been egiinby the
Obligors in the ordinary course of the Obligorssimess, regardless of whether
it is unrefined, in the process of refinement oraéned and held for sale or
lease and all documents of title at any time ewa@nor representing any part
of the foregoing.

“Investment’ shall mean any advance, loan, extension of creditcapital
contribution to, purchase of Shares, bonds, natelsentures or other securities
of, or any other investment made in, any Persoangracquisition of a series of
related assets but shall exclude any acquisitiomrwélated items of tangible
personal property and any capital or exploratiopeexitures (including, for
greater certainty, the acquisition of permanent@ntemporary housing for any
independent contractors, employees of an Obligoaryr individuals otherwise
engaged by an Obligor with respect to the developwroé the Hycroft Mine).
The amount of any Investment shall be the origpraicipal or capital amount
thereof less all returns of principal or equity, dstributions or dividends paid,
thereon and shall, if made by the transfer or exgbaof property other than
cash, be deemed to have been made in an origimaigal or capital amount
equal to the fair value of such property at theetiof such Investment, as
determined in good faith by the Borrower.

“Jacobs Agreementshas the meaning given to it in the definition“®ermitted
Repayments”.

“Jacobs Field Servicésmeans Jacobs Field Servidésrth America Inc.

“Leach Pad Rollforward and NRV Report’ means a leach pad roliforward
and NRV report delivered by Borrower to AdminisivatAgent and Collateral
Agent in substantially the form attached heret&elsedule N.

“Legal Requirement means any requirement under federal, state, ,local
municipal, foreign, international, multinational ather administrative order,
constitution, ordinance, regulation, statute oatlyehaving the force of law.

“Lenders’ means the individual financial institutions anther lenders set out
and described in Schedule A, as amended from toné&me, and Lender”
means any of the Lenders.

“LIBOR” means, with respect to any Interest Period appke to a LIBOR
Loan, the per annum rate of interest determinedhley Administrative Agent,
based on a three hundred sixty (360) day yearesatie for deposits in United
States dollars appearing on the display referredstthe “LIBOR 01 Page” (or
any display substituted therefor) of Reuter Monikdoney Rates Service for a
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period equal to the number of days in the appledblerest Period, at or about
11:00 a.m. (London, England time) on the secondkidgnDay prior to the first
day of such Interest Period. If such “LIBOR 01 @ags not available, then
“LIBOR” shall mean, with respect to any such Instréeriod, the per annum
rate of interest, based on a three hundred six80)(3day year (rounded
upwards, if necessary, to the nearest 1/100th efpmrcent) determined by the
Administrative Agent at approximately 11:00 a.mofdon, England time) (or
S0 soon thereafter as practicable) on the secométiidpDay prior to the first
day of such Interest Period offered to the Admiaiste Agent by leading banks
in the London interbank market for the placing ofitdd States dollar deposits
with the Administrative Agent having a term comgaeato such Interest Period
and in an amount comparable to the principal amafinhe Pro Rata Share of
the Administrative Agent in respect of the applleablBOR Loan.

“LIBOR Loans” means monies lent by the Lenders to the Borroweddnited
States dollars and upon which interest accruesrateareferable to LIBOR and
“LIBOR Loan” means any one of the LIBOR Loans.

“Lien” means any deed of trust, mortgage, charge, hgootlassignment,
pledge, lien, vendor’s privilege, vendor’s right @clamation or other security
interest or encumbrance of whatever kind or natuegardless of form and
whether consensual or arising by law (statutonoterwise), that secures the
payment of any indebtedness or liability or theesbaance or performance of any
obligation.

“Loans’ has the meaning given to it in Section 2.1.

“Majority Lenders” means, at any time with respect to any matteatirej to
the Credit Facility but subject in all respects $ection 14.26 hereof, such
Lender(s) whose Loans with respect to the Creddilijaaggregate at least
50.01% of the aggregate Loans outstanding at soeh t

“Material Adverse Change€ and “Material Adverse Effect” each mean any
material adverse change in or material adversetefie (a) the business, results
of operations, assets or properties or financiabltmn of the Companies, taken
as a whole; (b) the ability of the Obligors, takesna whole, to observe, perform
and/or comply with their obligations under any bé tCredit Documents; or (c)
the rights and remedies of, as applicable, the Aditnative Agent or any
Lender under any of the Credit Documents.

“Material Agreement” means any agreement which, if terminated, could
reasonably be expected to have a Material AdveffeetE

FMaterial Indebtedness means Indebtedness of the Borrower or any
Subsidiary referred to in clause (i) of the deifimtthereof in aggregate principal
amount in excess of $1,500,0p0.

“Maturity Date” means March 31, 2017.
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“Mineral Title Opinion” means the mineral status report HErwin &
Thompson LLP datedune-3,-20108s of the Closing Date

“Mining Claims” means the unpatented mining claims relating t® Igdycroft
Mine.

“Mining Suspension Plarfi means the mining suspension plan implemented on
July 8, 2015, pursuant to which the Borrower, amotiger things, suspended
mining operations and terminated approximately @8868 employees.

“Moody’s” means Moody’s Investors Service, Inc. or any sgesor by merger
or consolidation to its business.

“Multiemployer Plan” means a “multiemployer plan” as defined in Settio
3(37) of ERISA, any “multiemployer plan” as defined Section 4001(a)(3) of
ERISA, or any “multiple employer plan” within theeaning of Section 210 of
ERISA or Code Section 413(c), or any “multiple eoyer welfare
arrangement,” as defined in ERISA Section 3(40) wbich any ERISA
Company is making or accruing an obligation to makatributions, or has
within any of the preceding five plan years madeaocrued an obligation to
make contributions.

“Net Available Casli from an Asset Disposition means cash proceedsived
(including any cash payments received by way oémefl payment of principal
pursuant to a note or installment receivable oewtise and net proceeds from
the sale or other disposition of any securities obner assets received as
consideration, but, in each case, only as and wkeeived, but excluding any
other consideration received in the form of assuwmpby the acquiring Person
of Indebtedness or other obligations relating t® pnoperties or assets that are
the subject of such Asset Disposition or receivecny other non-cash form)
therefrom, in each case net of:

(a) all legal, accounting, investment banking, titeeyd recording tax
expenses, commissions and other fees and experassnably incurred,
and all federal, state, municipal and local taxas] all foreign taxes,
required to be paid or accrued as a liability un@G&AP (after taking
into account any available tax credits or dedustiand any tax sharing
agreements), as a consequence of such Asset Disppsi

(b) all payments made on any Indebtedness thatcsreg by any assets
subject to such Asset Disposition, which is securgdhe asset sold in
such Asset Disposition and which is required torepaid with such
proceeds (other than any such Indebtedness asdwynibée purchaser of
such asset);
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() all distributions and other payments requiredb#® made to minority
interest holders in Subsidiaries or joint ventusesa result of such Asset
Disposition; and

(d) the deduction of appropriate amounts to be plediiby the seller as a
reserve, in accordance with GAAP, against anyliligsi associated with
the assets disposed of in such Asset Dispositiah retained by the
Borrower or any Guarantor after such Asset Disposit

“New Second Lien Convertible Notésmeans the Second Lien Convertible
Notes issued pursuant to that certain Indenturegddas off }Hhe
Closing Date(the “Indenture”), among the Borrower, as issuer, and [ ; ag
trustee. The obligations under the New Second Oenvertible Notes shall at
all times be subordinated in right of payment te ®ecured Obligationsrto
the termextent set forth inthe-suberdinationprovisionSection 15.13 of the
Indenture as in effect on the date hereof, andie¢he securing the New Second
Lien Convertible Notes shall at all times be subwted to the liens securing
the Secured Obligationsh—accordancewith to the extent sent forth in the
Intercreditor Agreementand interest on the New Second Lien Convertible
Notes shall at all times be payable in kind (subfeccertain exceptionset forth

in Section 15.13 of the Indentues in effect on the date hergof

“NPI” means the unsecured net profits interest in tigeréft Mine of 4% per
annum payable to Daniel M. Crowfoot and Blackrockgderties, Inc.

“Obligors” means, collectively, the Borrower and the Guasasiand Obligor”
means any of the Obligors.

“Official Body” means any national, state, provincial or municgpavernment

or government of any political subdivision thereof, any agency, authority,
board, central bank, monetary authority, commissiotepartment or
instrumentality thereof, or any court, tribunalagd jury, mediator, arbitrator or
referee, whether foreign or domestic having jucisdn and the ability to make
decisions having the force of law.

“Other Taxes means all present and future stamp or documenftargs or any

other excise tax or property Taxes, charges orlaginavies arising from the
execution, delivery, registration or enforcementtlo§ Agreement or any other
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Finance Document, in each case, including any iadditto Tax, interest or
penalties applicable thereto.

“Out-of-the-Money Derivative Exposuré has the meaning given to it in the
definition of “Derivative Exposure”.

“Participant Register’ shall have the meaning ascribed thereto in Sectio
15.5(b).

“Participants” shall have the meaning ascribed thereto in Secti®.5(b).

“Patriot Act” shall mean thdJSA PATRIOT ACT (Title Ill of Pub. L. 107-56
(signed into law October 26, 2001)), as amended.

“PBGC” means Pension Benefit Guaranty Corporation or gayernmental
body succeeding to its functions.

“Perfection Certificate” means, in respect of each Obligor, the certificaf a
senior officer of such Obligor, addressed to thenhistrative Agent, in form
and substance satisfactory to the AdministrativeerAgand pursuant to which
certain factual matters relating to such Obligod &éime Secured Assets of such
Obligor are certified true and correct, togethethvall schedules and exhibits
attached thereto or referred to therein, as theesaay be updated from time to
time pursuant to Section 11.1(b).

“Permitted Discretion” means a determination made in the exercise of
reasonable business judgment (from the perspectiva secured asset-based
lender).

“Permitted Indebtedness means any one or more of the following:

(@) the Secured Obligations;

(b) Indebtedness of the Borrower on a consolidatadisbarising under
Capital Leases and Purchase Money Indebtednesss tifgtoutstanding

on the date hereof and set forth on Schedbﬂand#ep&&meuﬁeda#er

(c) (i) the New Second Lien Convertible Notes outstandingthe date
hereof aneplus_all _interest paid in_kind in_respect thereof and (ii)
Refinancing Indebtedness in respect thereof;

(d) Indebtedness in respect of bonds, letters dfitcr bank guarantees in
favour of a public utility or any other Official Bly when required by
such utility or other Official Body in connectionittv the operations of
any Company (including for the reclamation or rei@goh of mining
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(e)

V)

(9)

(h)

properties), all in the ordinary course of businesssistent with past
practice;

Indebtedness owing by any Obligor to any Suasydof the Borrower
that is subordinated and postponed pursuant toPtistponement and
Subordination Undertaking;

F(i) Subordinated Indebtedness incurred after tlusiGd Date and/or (ii)
New Second Lien Convertible Notes issued after @hesing Date;
provided that (x) the aggregate principal amount of Indebtedness
outstanding under this clause (f) does not to ek&&9.0 milion at any
time eutstandinglus all interestpaid in kind in respectthereof,(y) such
Indebtednesss issuedfor cashproceedsand (z) the use of proceedsof
such Indebtedness is not prohibited by this Agredsine

FHindebtedness in respect of Cash Management Sermwme$o exceed
$50,000 at any time outstandihgnd

any guarantee by any Obligor of any Indebtednessmitted under
clauses (a) througf(gc)} and (f); providedthat, in the case of clauses
(c) fand (f}, such guarantee is subordinated to the Guaramtedse
same extent as such Indebtedness is subordinatég tpayment in full
of the Secured Obligations.

“Permitted Liens” means any one or more of the following with regpi the
property and assets of the Companies:

(@)

(b)

(€)

Liens for taxes, assessments or governmentajehar levies not at the
time due or delinquent or the validity or amount wahich are being

contested in good faith by appropriate proceediagd as to which

reserves are being maintained in accordance witiAR3Aso long as

forfeiture of any part of such property or assetils wot result from the

failure to pay such taxes, assessments or govetahwharges or levies
during the period of such contest;

the Lien of any judgment rendered or the Lierany claim filed which is
being contested in good faith by appropriate prdicggs and as to which
reserves are being maintained in accordance witiAR;Aso long as

forfeiture of any part of such property or assetils wot result from the

failure to satisfy such judgment or claim duringe tperiod of such

contest;

Liens and charges incidental to constructiorcwrent operations which
have not at such time been filed pursuant to lawwbrch relate to
obligations not due or delinquent or the validityamount of which are
being contested in good faith by appropriate prdicgs and as to which
reserves are being maintained in accordance witiAR3Aso long as
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forfeiture of any part of such property or assetils wot result from the
failure to pay such obligations during the periddsiach contest;

(d) restrictions, easements, rights of way, seretudr other similar rights in
land granted to or reserved by other Persons whithe aggregate do
not materially impair the usefulness, in the operabf the business of
any Company, of the property subject to such gins, easements,
rights of way, servitudes or other similar rights land granted to or
reserved by other Persons;

(e) the right reserved to or vested in any Offi@aldy by the terms of any
lease, licence, franchise, grant or permit acquimg@ny Company or by
any statutory provision, to terminate any suchdedisence, franchise,
grant or permit, or to require annual or other payta as a condition to
the continuance thereof;

) Liens resulting from the deposit of cash or Cdsfuivalents (i) in
connection with contracts, tenders or expropriapooceedings, or (i) to
secure workers’ compensation, surety or appeal hacwbts of litigation
when required by law and public and statutory aigns, or (iii) in
connection with the discharge of Liens or claimsidantal to
construction and mechanics’, warehouseman'’s, cariaad other similar
liens;

(9) security given to a public utility or any othéfficial Body when
required by such utility or other Official Body imonnection with the
operations of any Company, all in the ordinary seumf business
consistent with past practice (whether such secigitgiven directly or
indirectly (i.e., as security for a letter of cedr bank guarantee that is
given as security to the public utility or otherfi€ial Body));

(h) the reservations, limitations, provisos and damaks, if any, expressed in
any original grants from the United States of Awerior any other
Official Body;,

) title defects or irregularities which are of anor nature and in the
aggregate will not materially impair the use of theoperty for the
purpose for which it is held;

()] applicable municipal and other Official Body testions affecting the use
of land or the nature of any structures which mayebected thereon,
provided that such restrictions have been complied with @l not
materially impair the use of the property for thagose for which it is
held;

(k) Liens on concentrates or minerals or the proseefl sale of such

concentrates or minerals arising or granted putst@na processing
arrangement entered into in the ordinary course upah usual market
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(M
(m)

(n)

(0)

(p)

(@)

(r)
(s)

terms, securing the payment of a Company’'s portibthe fees, costs
and expenses attributable to the processing of sucitentrates or
minerals under any such processing arrangemenipridytinsofar as such
Liens relate to obligations which are at such tine¢ past due or the
validity of which are being contested in good faily appropriate
proceedings and as to which reserves are beingameaad in accordance
with GAAP; providedthat such Liens to not attach to any of the assets
included in the Borrowing Base;

the Security;

froyalties on the production or profits from minirapnd other Liens
arising under Third Party Mining Arrangements, pded that such
royalties (xX) are in existence as at the date Me(ewluding, for
certainty, the NPI) and set forth on Schedule L(ygrdo not relate to a
property in production at the time the royalty vgmanted;

customary Liens in respect of service chargesather obligations, other
than Indebtedness, in respect of bank, custodesiment, customs and
other accounts opened in the ordinary course ahéss;

Liens securing Indebtedness to be incurred andtanding pursuant to
paragraph (b) of the definition of “Permitted Inte=dness”; provided
however that any such Lien shall attach only to the assetspect of
which such Indebtedness is incurred and any precteseof;

Liens securing Indebtedness permitted by papig(d) of the definition
of “Permitted Indebtedness”;

Liens securingndebtednespermittedby-paragraphge)fand(H{iH}—of
the-definition-of “PermittedindebtednessNew SecondLien Convertible
Notes; provided that suehLiens (i) are at all times subordinated to the
Liens securing the Secured Obligations pursuanthto terms of the
Intercreditor Agreemerijtand (ii) do not extend to any assets or property
which are not subject to a Lien securing the Set@bligations;

any exceptions or limitations set forth in thenktal Title Opinion;

a Lien ranking junior to the Security on the Kyft Mine in favour of
Jacobs Field Servicegeatedpursuant tdhefJacekthat certain Deed of

Trust, ASS|gnmentof Leasesand Rentsand Securlty Agreemeﬂa%a&m

October 15, 2014, between Hycroft Resources, asairuFirst American
Title Company, as trustee, and Jacobs Field Sexrva® beneficiary; and
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(t) fother Liens so long af) the liabilities or other obligations secured
thereby do not exceed 30 million in the aggregate and) suchlLiens
do not secur@ny Indebtednesk.

“Permitted Repayment$ means any one or more of the following:

(a) repayments of Indebtedness in the form of commstotk of the
Borrower,

(b) payments made in respect of the New Second Cenvertible Notes
from the proceeds of Refinancing Indebtednessspee thereof;

(c) amounts required to be paid to Jacobs FieldiGsrMorth-Americathe.
Jacobs Field—Services)—pursuant to (i) Section 1 of that certain
Release and Settlement Agreement, dated OctobeldB}, between
Jacobs Field Services and Hycroft Resources, @gtiGn 1 of that
certain Promissory Note, dated as of October 134 20ade by Hycroft
Resources in favour of Jacobs Field Services an(iifprthat certain
Guarantee, dated as of October 15, 2014 (the agrésmeferred to in
clauses (i), (i) and (ii), collectively, theJacobs Agreementy, made
by the Borrower for the benefit of Hycroft and Jasdrield Services;
provided that such repayments shall only be permitted endétes set
forth in the Jacobs Agreements as in effect ah@fdate hereof, and no
repayments shall be permitted prior to such dated;

(d) regularly scheduled payments of interest, paidkind, on the New
Second Lien Convertible Notes.

“Persori means any natural person, corporation, firm, qenthip, joint venture,
joint stock company, incorporated or unincorporagésdociation, government,
governmental agency or any other entity, whethaingcin an individual,
fiduciary or other capacity.

“Pilot Plant” means the sulfide demonstration plant that ther@eer plans to
build to test Hycroft Mine’s ability to process #siffide reserves.

“Plan” means each “employee benefit plan”, as definedSection 3(3) of
ERISA (including any Multiemployer Plan), and eachher employment,
consulting, bonus or other incentive compensatgaiary continuation during
any absence from active employment for disability other reasons,
supplemental retirement, cafeteria benefit (Sectitizb of the Code) or
dependent care (Section 129 of the Code), sick patipon assistance, club
membership, employee discount, employee loan, iacapay, severance,
deferred compensation, incentive, fringe benefiitgpisite, change in control,
retention, stock option, stock purchase, restricextk or other compensatory
plan, policy, agreement or arrangement (includimy &ollective bargaining
agreement) (i) that is currently, or has been gttamne in the six prior calendar
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years, maintained, administered, contributed toeguired to be contributed to
by the Borrower, (i) to which the Borrower is arfyaor has any liability, or
(i) that covers any current or former officeryebtor, employee or independent
contractor, (or any of their dependents) of therBaer or any ERISA Affiliate.

“Plan and Financial Model has the meaning specified therefor in Section
11.1(b)(v).

“Plan Effective Daté means the effective date of the Plan of Reorgdiun.

“Plan of Reorganizatioi means that certain Debtors’ Amended Joint Chapter
11 Plan of Reorganization of the Borrower and thigeio debtors pursuant to
Chapter 11 of the Bankruptcy Code, dated August ZBL5, as amended,
modified or supplemented from time to time in a nm&nconsistent with Section
12.2(h).

“Postponement and Subordination Undertakin§g means the postponement
and subordination undertaking to be entered intohbynon-Obligor Subsidiaries
of the Borrower in favour of the Administrative Agepursuant to Section
11.1(v), in form and substance satisfactory to Aldeinistrative Agent as the
same may be amended, modified, supplemented acexplfrom time to time.

“Pro Rata Sharé means at any particular time with respect to atipaar
Lender, the ratio of the Loans of such Lender wipect to the Credit Facility
at such time to the aggregate of the Loans offah® Lenders with respect to
the Credit Facility at such time.

“Proceeds of Realizatioh means all cash and non-cash proceeds derived from
any sale, disposition or other realization of tleeBed Assets or received from
any Obligor pursuant to this Agreement (a) on derathe Enforcement Date,
(b) upon any dissolution, liquidation, winding-uggorganization, bankruptcy,
insolvency or receivership of any Obligor (or anyhey arrangement or
marshalling of the Secured Assets that is similzrdto) or (c) upon the
enforcement of, or any action taken with respecth® enforcement of, any of
the Credit Documents.

“Processing and Selling Costsmeans, as of any date of determination,
$250.00 multiplied by the aggregate number of recalle gold ounces set forth
in the Leach Pad Rollforward and NRV Report mosently delivered to the
Administrative Agent pursuant to Section 11.1(b)(which meets the criteria of
“Eligible Gold”. The factor set forth in this defiion may be revised from time
to time by Collateral Agent in its Permitted Didove; provided that such
Permitted Discretion shall only be exercised tdeotfa change in results based
on any Consultant report or field examination orpragsal performed by
Administrative Agent or Collateral Agent from time time after the Closing
Date.
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“Prohibited Transaction” means a transaction that is prohibited under i®ect
4975 of the Code or Section 406 of ERISA and iseligible for an exemption
under those sections.

“Purchase Money Indebtednessmeans Indebtedness assumed by an Obligor
as part of, or issued or incurred by an Obligop&y or provide funds to pay,
all or a part of the purchase price of any equigniereafter or previously
acquired by an Obligor.

“Qualified Affiliate ” means an Affiliate of a Lender (other than aniliatied
Lender) who has executed and delivered to the Adtrative Agent an
instrument of adhesion in the form set forth in &tide I.

“Qualified ECP Guarantor” means, in respect of any Swap Obligation, each
Obligor that has total assets exceeding $10,000410¢he time the relevant
guaranty, keepwell, or grant of the relevant ségunterest becomes effective
with respect to such Swap Obligation or such ofterson as constitutes an
“eligible contract participant” under the Commodigxchange Act or any
regulations promulgated thereunder and can causthemperson to qualify as
an “eligible contract participant” at such time égtering into a keepwell under
Section 1a(18)(A)(v)(I1) of the Commodity Exchanget.

“Qualified Risk Management Agreements means any Risk Management
Agreement entered into between an Obligor on the lmenmd and a Qualified
Risk Management Lender on the other hand.

“Qualified Risk Management Lendel means (a) any Person that enters into a
Risk Management Agreement at a time when such Rdss@a Lender (other
than an Affiiated Lender) or (b) any Qualified #éite that enters into a Risk
Management Agreement at a time when the Lender witich such Qualified
Affiliate is affiliated is a Lender.

“Receivelf means a receiver, receiver and manager or otleesoR having
similar powers or authority appointed by the Adstirative Agent or by a court
at the instance of the Administrative Agent in exgpof the Secured Assets or
any part thereof.

“Refinancing Indebtednes% means, in respect of any Indebtedness (the
“Original Indebtedness), any Indebtedness that extends, renews or refem
such Original Indebtedness (or any Refinancing biel#ness in respect thereof);
provided that (a) the principal amount of such Refinancingebtedness shall
not exceed the principal amount of such Originalelstedness; (b) the stated
final maturity of such Refinancing Indebtednesslishat be earlier than that of
such Original Indebtedness, and such stated fiaaimty shall not be subject to
any conditions that could result in such statedl fmaturity occurring on a date
that precedes the stated final maturity of suclgi@al Indebtedness; (c) such
Refinancing Indebtedness shall not be requiredetoelpaid, prepaid, redeemed,
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repurchased or defeased, whether on one or mossl fdates, upon the
occurrence of one or more events or at the opticamg holder thereof (except,
in each case, upon the occurrence of an eventfatill®r a change in control
or as and to the extent such repayment, prepaymesimption, repurchase or
defeasance would have been required pursuant tdethes of such Original
Indebtedness) prior to the maturity of such Origivaebtedness; (d) such
Refinancing Indebtedness is not subject to anydidbd amortization payments
(however denominated) of such Refinancing Indel#ssinn excess of those
provided in the Original Indebtedness (e.g., attinte during the life of the
Refinancing Indebtedness shall the amount of amaiitin payments paid in
respect thereof exceed the amount of amortizatsympnts which would have
been owed under the Original Indebtedness at sow),tand in any case the
weighted average life to maturity of such Refinagcindebtedness shall be
longer than the shorter of the weighted averagetdif maturity of such Original
Indebtedness remaining as of the date of such s&terrenewal or refinancing;
(e) such Refinancing Indebtedness shall not camstian obligation (including
pursuant to a Guarantee) of the Borrower or anysilisiny, in each case that
shall not have been (or, in the case of after-aedusubsidiaries, shall not have
been required to become pursuant to the termseofitiginal Indebtedness) an
obligor in respect of such Original Indebtednesad ahall constitute an
obligation of the Borrower or such Subsidiary omty the extent of their
obligations in respect of such Original Indebtednef) if such Original
Indebtedness shall have been subordinated to tkar&k Obligations, such
Refinancing Indebtedness shall also be subordinatetie Secured Obligations
to the same extent as the Original Indebtednessbbad subordinated to the
Secured Obligations; (g) such Refinancing Indel#edrshall not be secured by
any Lien on any asset other than the assets thaireze such Original
Indebtedness (or would have been required to sesugle Original Indebtedness
pursuant to the terms thereof); (h) any Liens om 8ecured Assets securing
such Refinancing Indebtedness shall be subordirtatékde Liens on the Secured
Assets securing the Secured Obligations to the st@nt as the Liens on the
Secured Assets securing the Original Indebtednedsbben subordinated to the
Liens on the Secured Assets securing the Securedja@ns; (i) such
Refinancing Indebtedness will not include restvetcovenants less favorable to
the Borrower and its Subsidiaries than those inQhginal Indebtedness; and (j)
to the extent interest on the Original Indebtedngas payable solely in kind,
payments on the Refinancing Indebtedness will yalga solely in kind.

“Register’ shall have the meaning ascribed thereto in Secti®.5(e).

“Releasé means any spilling, leaking, emitting, dischaggindepositing,
disposing, escaping, emptying, leaching, seepingnpihg, placing or other
releasing into, upon or under any land, water oroaiotherwise entering into
the Environment, whether intentional or unintengion

“Reserve8 means, as of any date of determination, thoserves (other than
Bank Product Reserves or Risk Management Resetivas)the Administrative
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Agent deems necessary or appropriate, in its PeanDiscretion, to establish
and maintain (including reserves with respect tpsians that Borrower or its
Subsidiaries are required to pay under any Sedidhe agreement or any other
Finance Document (such as taxes (other than taeiag bontested in good faith
by appropriate proceedings with reserves being taiagd in accordance with
GAAP), assessments, insurance premiums, or, ircdke of leased assets, rents
or other amounts payable under such leases) anthilesto pay, (b) amounts
owing by Borrower or its Subsidiaries to any Persorihe extent secured by a
Lien on, or trust over, any of the Secured Assetker than a Permitted Lien),
which Lien or trust, in the Permitted Discretion Administrative Agent likely
would have a priority superior to the AdministratiAgent’s Liens (such as
Liens or trusts in favour of landlords, warehousemearriers, mechanics,
materialmen, laborers, or suppliers, or Liens asts for ad valorem, excise,
sales, or other taxes where given priority undepligpble Law) in and to such
item of the Security), and (c) amounts owing byarer or its Subsidiaries to
any mechanic, materialman, or laborer which areurset by a Lien on the
Closing Date, with respect to the Borrowing Basegvped that all such
reserves, if any, shall be established by reductidnthe then-applicable
Borrowing Base only and at no time shall any castenves be required as a
result of the Reserve provisions of this Agreement.

“Risk Management Agreements means present or future agreements which
evidence any gold, silver or other commodity hedgtnansaction, spot or
forward foreign exchange transaction, interest t@p transaction, currency
swap transaction, forward rate transaction, ratp tr@ansaction, rate floor
transaction, rate collar transaction, and any othahange or rate protection
transaction, any combination of such transactianany option with respect to
any such transaction entered into by an Obligor.

“Risk Management Reservésmeans, as of any date of determination, reserves
established against the Borrowing Base in an amequal to 100% of the then
applicable “mark to market” value of each Risk Mgeaent Agreement to
which an Obligor is a party, as determined by tpplieable Risk Management
Agreement counterparty in accordance with the tehmseof; providedhat (a)
such reserves shall be established by reductidheothen-applicable Borrowing
Base only and at no time shall any cash reserva®dpgred as a result of the
Risk Management Reserve provisions of this Agreénaerd (b) no reserve will
be established or applied against the BorrowingeBadere the applicable
Obligor is “in the money” under the relevant Riskahhgement Agreement;
provided further that, if as of such date of determinatibdministrative Agent
disagrees in any respect with a Risk Managemene&gent counterparty’s
determination of the applicable “mark to marketlueaof any Risk Management
Agreement to which an Obligor is a party, “Risk Mgement Reserves” with
respect to such Risk Management Agreement shalreserves established
against the Borrowing Base based upon Adminiseafigent’s determination of
100% of the then-applicable “mark to market” vatfesuch Risk Management
Agreement; providedhat (i) such reserves shall be established byatexh of
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the then-applicable Borrowing Base only and at ine tshall any cash reserves
be required as a result of the Risk Management rResgrovisions of this

Agreement, and (i) no reserve wil be established applied against the
Borrowing Base where the applicable Obligor is time money” under the

relevant Risk Management Agreement.

“Rollover Notice’” shall have the meaning ascribed thereto in Sed&i@.

“S&P” means Standard & Poor’s Financial Services LLGuéasidiary of The
McGraw Hill Companies Inc. and its successors.

“Sale Leaseback shall mean any transaction or series of relatethsactions
pursuant to which the Borrower or any of its Suiasids (a) sells, transfers or
otherwise disposes of any property, real or pedsomaether now owned or
hereafter acquired, and (b) as part of such tréiosadhereafter rents or leases
such property or other property that it intendsuse for substantially the same
purpose or purposes as the property being soldsfeiaed or disposed.

“Secured Assets means all present and after-acquired real andsoped
property of the Obligors and all proceeds of suell and personal property,
including, without limitation, the Hycroft Mine, lapatented and unpatented
mining claims, licenses and permits required fo #xtraction of minerals or
metals, all oil, gas, hydrocarbons or mineralslgiming, but not limited to, all
gold, silver, and other precious and base metald)their intermediate products
such as mineral bearing products including minebs&aring ores and
concentrates, coal, and other substances of amy &mncharacter, whether
located in the ground or as-extracted; provjdealvever that “Secured Assets”
shall not include Excluded Assets.

“Secured Obligation$ shall mean all indebtedness, obligations andiliigis,
present or future, absolute or contingent, matunedot, at any time owing by
any of the Obligors to any of the Finance Partigstemaining unpaid to any of
the Finance Parties, under or in connection with @fnthe Finance Documents,
and Secured Obligations of a particular Obligorlisireean all indebtedness,
obligations and liabilities, present or future, @bge or contingent, matured or
not, at any time owing by such Obligor to any oé thinance Parties, or
remaining unpaid to any of the Finance Partieseuma in connection with any
of the Finance Documents to which such Obligor ipaaty; providedthat,
anything to the contrary contained in the foregamgwithstanding, the Secured
Obligations shall exclude any Excluded Swap Odbligat For certainty,
“Secured Obligations” shall include interest acegusubsequent to the filing of,
or which would have accrued but for the filing afpetition for bankruptcy, in
accordance with and at the rate (including any agglicable upon any Default
or Event of Default to the extent lawful) specifiadrein, whether or not such
interest is an allowable claim in such bankruptoyceeding.
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“Secured Obligations Termination Daté means the date on which all Secured
Obligations of the Obligors (other than those pwvis which by their terms
survive the termination of the Finance Documengsjehbeen paid in full and no
Finance Party has any commitment to provide cresitder any Finance
Document.

“Securities Account means any securities account (as that term imeatefin
the UCC).

“Security” means the collateral security constituted by Seeurity Documents.

“Security Document$ means the security documents which, in the realsien

opinion of the Administrative Agent, are requirexd e entered into from time
to time by each Obligor in favour of the Adminigiva Agent in order to grant

to the Administrative Agent a Lien on the Securedséts as continuing
collateral security for the payment and performaotéhe Secured Obligations
of such Obligor, such security documents to be anmmf and substance
satisfactory to the Administrative Agent and tolude the security documents
described in Schedule H hereto.

“Selling Taxe$ meameans as of any date of determination, 5% multiplied by
the result of (i) the total Gross Value of Eligiskold and the Gross Value of
Eligible Silver as of such date less (ii) the rem@ble gold ounces of Eligible
Gold and Eligible Silver set forth in the Leach PRdlliforwvard and NRV
Report most recently delivered to the Administ@atAgent pursuant to Section
11.1(b)(vi)) multiplied by $1,100. Each of the flacs set forth in this definition
may be revised from time to time by Collateral Agean its Permitted
Discretion; providedthat such Permitted Discretion shall only be esert to
reflect a change in results based on any field exation or appraisal performed
by Administrative Agent from time to time after tosing Date.

“Shares, as applied to the shares of any corporationtbeioentity, means the
shares or other ownership interests of every okssther now or hereafter
authorized, regardless of whether such shareslar @wnership interests shall
be limited to a fixed sum or percentage with respedhe rights of the holders
thereof to participate in dividends and in the rdsttion of assets upon the
voluntary or involuntary liquidation, dissolutionr owinding-up of such
corporation or other entity.

“Silver Price” means, as of any date of determination, the tegéda) the 60
day trailing average London Bullion Market Assoicat price for silver as of
such date and (b) the London Bullion Market Assmmspot price for silver as
of such date.

“Subordinated Indebtedness means Indebtedness that (a) is unsecured; (b) is

subordinated in right of payment to the paymenthef Secured Obligations on
terms acceptable to the Administrative Agent insitde discretion; (c) does not
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require any payments of principal, interest, feesother amounts prior to the
date that is six months after the Maturity Date d€tller on a scheduled or
contingent basis), other than payments in (i) kimd(ii) common equity of the
Borrowerer{i}——1}; (d) is a direct obligation of the Borrower and niet
guarantea guaranteedy any personother than the Guarantorgprovided that
any suchguaranteesire subordinatedn right of paymentto the Guarantee®f
the SecuredObligationson terms acceptablgo the Administrative Agent in its
sole discretion) and (e) does not include restrictive covenantsemestrictive
than those contained in the Indenture for the Neago8d Lien Convertible
Notes, as in effect on the date hereof.

“Subsidiary” means, with respect to any Person, any corparatompany or
other similar business entity (including, for geratertainty, a chartered bank)
of which more than fifty per cent (50%) of the datgling Shares or other
equity interests (in the case of Persons other tloaporations) having ordinary
voting power to elect a majority of the board ofediors or the equivalent
thereof of such corporation, company or similarifess entity (irrespective of
whether at the time Shares of any other class assek of the Shares of such
corporation, company or similar business entityll sframight have voting power
upon the occurrence of any contingency) is at the tdirectly or indirectly
owned by such Person, by such Person and one & atber Subsidiaries of
such Person, or by one or more other Subsidiafissiah Person.

“Swap Obligation” means, with respect to any Guarantor, any obbgato pay
or perform under any agreement, contract or trdimgadhat constitutes a
“swap” within the meaning of section 1a(47) of iemmodity Exchange Act.

“Sweep Instructiori’ shall have the meaning ascribed thereto in Sectio
11.1(bb)(ii).

“Taxes means all present or future taxes, levies, impoduties, deductions,
withholdings, assessments, fees or other chargessid by any Official Body,
including any interest, additions to tax, penalissimilar liabilities applicable
thereto?

“Termination Event” means (i) any of the events set forth in Secd®d3(b)
of ERISA or the regulations thereunder; (ii) ther®over’'s, or any ERISA
Affiliate’s, withdrawal from a Multiemployer Planuding a year in which it was
a “substantial employer”, as this term is defined Section 4001(a)(2) of
ERISA,; (ii) the incurrence of liability by the Boower or any ERISA Affiliate
under Section 4064 of ERISA upon the terminatiorao¥lultiemployer Plan;
(iv) providing notice of intent to terminate a Plander 4041(a)(2) of ERISA or
the treatment of a Multiemployer Plan amended &srraination under 4041 of
ERISA; (v) the PBGC instituting proceeding to temate a Plan under Section

jation.
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4041 of ERISA; (vi) any other event or conditiomtthmight constitute grounds
under Section 4042 of ERISA to terminate or appairttustee to administer a
Multiemployer Plan; (vii) the occurrence of an eveiescribed in Section 302(f),
4069, 4070, or 4212(c) of ERISA; (vii) any complebr partial withdrawal

from a Multiemployer Plan, any termination of a krnployer Plan, or any
Multiemployer Plan being insolvent or in reorgatiza status; or (ix) any

occurrence similar to any of those referenced ausgs (i) — (vii) above under
the applicable law of a foreign country.

“Third Party Mining Arrangements” means any arrangement with another
Person or Persons of a nature that is, or shaé lh@come, customary in the
mining business for the purposes of sharing thksrisr costs of exploring,
acquiring, developing or producing minerals fromogerty owned by a
Company, includingoperating, processing, farm-in, farm-out, develeptmarea
of mutual interest, unitization, pooling, joint Hidg, joint venture, service,
partnership, subscription and stock purchase agmeerand other similar
agreements.

“UCC” means the Uniform Commercial Code of any appleattate of the
United States of America as in effect from timetitoe.

“U.S” and “‘United States means the United States of America.

“Voting Shares means Shares of a Person whéahriegarry voting rights or
the right to Control such Person under any circantss.

“Withdrawal Liability ” shall mean liability to a Multiemployer Plan agesult
of a complete or partial withdrawal from such Medtiployer Plan, as such
terms are defined in Part | of Subtitle E of Tié of ERISA.

1.2 Other Usages

References to “this Agreement”, “the Agreement’eréof’, “herein”, “hereto”
and like references refer to this Agreement inettgirety and not to any particular Article,
Section or other subdivision of this Agreement. yAgrferences herein to any agreements or
documents shall mean such agreements or documerdamended, supplemented, restated or
otherwise modified from time to time in accordamngéh the terms hereof and thereof (subject
to any restrictions on such amendments, supplenmmsstatements set forth herein).

1.3 Plural and Singular

Where the context so requires, words importing $iegular number shall
include the plural and vice versa.
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1.4 Headings

The division of this Agreement into Articles andc8ens and the insertion of
headings in this Agreement are for convenienceetdrence only and shall not affect the
construction or interpretation of this Agreement.

1.5 Currency

Unless otherwise specified herein, all statemeritsororeferences to dollar
amounts in this Agreement shall mean lawful monéyhe United States. All Loans made
pursuant to this Agreement shall be made in lawfohey of the United States.

1.6 Governing Law; Jurisdiction; Consent to Serviceof Process

(a) This Agreement shall be governed by, and coedtim accordance with, the law
of the State of New York.

(b) Each party hereto hereby irrevocably and undamdilly submits, for itself and
its property, to the exclusive jurisdiction of tBeipreme Court of the State of
New York sitting in New York County and of the Usdt States District Court
of the Southern District of New York, and any apgiel court from any thereof,
in any action or proceeding arising out of or natptto this Agreement or any
other Credit Document, or for recognition or entanent of any judgment, and
the Borrower and each Obligor hereby irrevocablg anconditionally agrees
that all claims arising out of or relating to tigreement or any other Credit
Document brought by it or any of its Affiliates #hae brought, and shall be
heard and determined, exclusively in such New YS8tkte or, to the extent
permitted by law, in such Federal court. Eachyphdreto agrees that a final
judgment in any such action or proceeding shallcbaclusive and may be
enforced in other jurisdictions by suit on the jodmt or in any other manner
provided by law. Notwithstanding the foregoing,ting in this Agreement
shall affect any right that the Administrative Agiethe Collateral Agent, or any
Lender may otherwise have to bring any action arceeding relating to this
Agreement or any other Credit Document against @bjigor or any of its
properties in the courts of any jurisdiction.

(c) The Borrower and each Obligor hereby irrevocasig unconditionally waives,
to the fullest extent permitted by law, any objeetthat it may now or hereafter
have to the laying of venue of any suit, actionposceeding arising out of or
relating to this Agreement or any other Credit Doeat in any court referred
to in paragraph (b) of this Sectich6. Each of the parties hereto hereby
irrevocably waives, to the fullest extent permitteg law, the defense of an
inconvenient forum to the maintenance of such aobio proceeding in any such
court.

(d) Each party to this Agreement irrevocably consdnt service of process in the
manner provided for notices in Section 15.1. Nughn this Agreement or any
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other Credit Document will affect the right of apgrty to this Agreement to
serve process in any other manner permitted by law.

1.7 Time of the Essence
Time shall in all respects be of the essence sf Algreement.
1.8 Non-Banking Days

Subject to Section 7.4(c), whenever any paymettetonade hereunder shall be
stated to be due or any action to be taken herewshddl be stated to be required to be taken
on a day other than a Banking Day, such paymerit Ishanade or such action shall be taken
on the next succeeding Banking Day and, in the adsthe payment of any amount, the
extension of time shall be included for the purgogkcomputation of interest, if any, thereon.

1.9 Consents and Approvals

Whenever the consent or approval of a party heietequired in a particular
circumstance, unless otherwise expressly providedHerein, such consent or approval shall
not be unreasonably withheld or delayed by suclypar

1.10 Amount of Credit

Any reference herein to the amount of credit ouditay shall mean, at any
particular time, in the case of a LIBOR Loan or 8&&ate Loan, the principal amount thereof.

1.11 Schedules

Each and every one of the schedules which is egfetw in this Agreement and
attached to this Agreement shall form a part of #hgreement.

1.12 Extension of Credit

For the purposes hereof, each rollover and corwershall be deemed to be an
extension of credit to the Borrower hereunder.

1.13 Accounting Terms — GAAP

All accounting terms not specifically defined inisthAgreement shall be
interpreted in accordance with GAAP.

1.14 Rule of Construction

The Finance Documents have been negotiated by peath with the benefit of
legal representation, and any rule of constructmrihe effect that any ambiguities are to be
resolved against the drafting party shall not agplythe construction or interpretation of the
Finance Documents.

1.15 Successors and Permitted Assigns of Parties
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Any reference in this Agreement to a party to #igeement shall include the
successors and permitted assigns of such party.

1.16 Meaning of* Include”

The words “include”, “includes” and “including”, vem used in this Agreement,
shall be deemed to be followed by the phrase “witHionitation”.

ARTICLE 2
CREDIT FACILITY

21 Establishment of Term Loan Credit Facility

Subject to the terms and conditions hereof ancdmection with the conclusion
of the Chapter 11 Cases, as of the date hereot,ghders shall be deemed to have made term
loans denominated in United States dollars to tberdver in the principal amounts set forth
on Schedule A (theLbans’).

ARTICLE 3
GENERAL PROVISIONS RELATING TO CREDITS

3.1 Types of Credit Availments

The Loans made pursuant to Section 2.1 shall kéanform of one or more
Base Rate Loans and/or LIBOR Loans. Notwithstapdime foregoing, the Loans deemed
made on the date hereof pursuant to Section 2llisibally be as set forth on Schedule D.

3.2 [Reserved]
3.3 [Reserved]
3.4 Timing of Credit Availments

No LIBOR Loan under the Credit Facility may havematurity date later than
the Maturity Date.

3.5 Inability to Fund LIBOR Loan in the United States

If a Lender determines in good faith, which deteation shall be final,
conclusive and binding on the Borrower, and the idbtrative Agent notifies the Borrower
that (i) adequate and fair means do not exist &medaining the interest rate on the basis
provided in the definition of LIBOR, (i) the malgnor continuation of LIBOR Loans in the
United States has been made impracticable by tharnce of a contingency (other than a
mere increase in rates payable by such Lender nd the advance) which materially and
adversely affects the funding of the advances atimterest rate computed on the basis of
LIBOR, or by reason of a change since the dateolieneany Applicable Law or government
regulation, guideline or order (whether or not hgvthe force of law but, if not having the
force of law, one with which a responsible U.S.Ganadian commercial bank would comply)
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or in the interpretation thereof by any Official @o affecting such Lender or any relevant
financial market, which results in LIBOR no longespresenting the effective cost to such
Lender of deposits in such market for a relevatérbest Period, or (ii) any change to present
law or any future law, regulation, order, treatyatficial directive (whether or not having the
force of law but, if not having the force of lawnewith which a responsible U.S. or Canadian
commercial bank would comply) or any change theminany interpretation or application
thereof by any Official Body has made it unlawfaf such Lender to make or maintain or give
effect to its obligations in respect of LIBOR Loaims the United States as contemplated
herein, then:

(@) the right of the Borrower to obtain any creditUnited States dollars by way of
LIBOR Loans, shall be suspended until such Lendeterthines, acting
reasonably, that the circumstances causing sugsessisn no longer exist and
such Lender so notifies the Borrower;

(b) [reserved]; and

(c) if any LIBOR Loan is already outstanding at amye when the right of the
Borrower to obtain credit by way of a LIBOR Loan ssispended, it shall,
subject to the Borrower having the right to obteradit by way of a Base Rate
Loan at such time, be converted to a Base Rate lomathe last day of the
Interest Period applicable thereto (or on suchezadlbte as may be required to
comply with any Applicable Law).

3.6 Time and Place of Payments

Unless otherwise expressly provided herein, therd@weer shall make all
payments pursuant to this Agreement or pursuardgnio document, instrument or agreement
delivered pursuant hereto by deposit to the DessgghAccount before 10 a.m. (Reno, Nevada
time) on the day specified for payment and the Aultrative Agent shall be entitled to
withdraw the amount of any payment due to the Adimizmtive Agent or the Lenders
hereunder from such account on the day specifieghdyment.

3.7 Remittance of Payments

Forthwith after the withdrawal from the Designateficcount by the
Administrative Agent of any payment of principahtarest, fees or other amounts for the
benefit of the Lenders pursuant to Section 3.6, Abeninistrative Agent shall remit to each
Lender, in immediately available funds, such Leiddd?ro Rata Share of such payment;
provided that if the Administrative Agent, on the assumptithat it will receive, on any
particular date, a payment of principal (includivgthout limitation, a prepayment), interest,
fees or other amount under the Credit Facility, t®no each Lender its Pro Rata Share of
such payment and the Borrower fails to make sugimpat, each Lender agrees to repay to
the Administrative Agent, forthwith on demand, tbetextent that such amount is not
recovered from the Borrower on demand such Lenders Rata Share of the payment made
to it pursuant hereto together with interest theres the then-prevailinghenprevailing
interbank rate for each day from the date such amsuremitted to the Lenders until the date
such amount is paid or repaid to the Administrafhggent, the exact amount of the repayment
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required to be made by the Lenders pursuant héoebe as set forth in a certificate delivered
by the Administrative Agent to each Lender, whidtrtificate shall constitutgorima facie
evidence of such amount of repayment.

3.8 Evidence of Indebtedness

The Administrative Agent shall maintain accountserdin the Administrative
Agent shall record the amount of credit outstande®gch payment of principal and interest on
account of each Loan and all other amounts becodhiggto and being paid to the Lenders or
the Administrative Agent hereunder. The Administe&a Agent’s accounts constitute, in the
absence of manifest errgirima facie evidence of the indebtedness of the Borrower @untsu
to this Agreement.

3.9 [Reserved]
3.10 Notice Periods

Each Rollover Notice, Conversion Notice and PrepmaynNotice shall be given
to the Administrative Agent:

(@) prior to 12:00 p.m. (Reno, Nevada time) on tbeosd Banking Day prior to
the date of any voluntary prepayment or the datea obllover of, conversion
into or conversion of a LIBOR Loan; and

(b) prior to 12:00 p.m. (Reno, Nevada time) on ttanlBng Day prior to the date
of any other rollover or conversion.

3.11 [Reserved]
3.12 Cost of Funds

If the Majority Lenders notify the Administrativeg&nt at least one Banking
Day before the date of any proposed conversioroliover of a LIBOR Loan that LIBOR, for
any interest period for such LIBOR Loans, will raatequately reflect the cost to such Majority
Lenders of making, funding or maintaining their pestive LIBOR Loans for such Interest
Period, the Administrative Agent shall forthwith swtify the Borrower and the Lenders,
whereupon (i) each LIBOR Loan will automatically,n othe last day of thethen
existinghenexisting interest period therefor, convert into a Base Rabvan and (ii) the
obligation of the Lenders to convert into LIBOR Insashall be suspended until the
Administrative Agent shall notify the Borrower atite Lenders that the circumstances causing
such suspension no longer exist.
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ARTICLE 4
[RESERVED]

ARTICLE 5
ROLLOVERS

5.1 LIBOR Loans

Subject to Section 3.5 and provided that the Boerohas, by giving notice to
the Administrative Agent in accordance with Sect®8, requested the Lenders to continue to
extend credit by way of a LIBOR Loan to replacealla portion of an outstanding LIBOR
Loan as it matures, each Lender shall, on the ihataf such LIBOR Loan, continue to
extend credit to the Borrower by way of a LIBOR ho@vithout a further advance of funds to
the Borrower) in the principal amount equal to suemder’s Pro Rata Share of the principal
amount of the matured LIBOR Loan or the portiorré¢iod to be replaced.

5.2 Rollover Notice

The notice to be given to the Administrative Aggmirsuant to Section 5.1
(“Rollover Notice’) shall be irrevocable, shall be given in accoamwith Section 3.10, shall
be in substantially the form of Schedule E heretd shall specify:

(@) the maturity date of the maturing LIBOR Loan;

(b) the principal amount of the maturing LIBOR Loand the portion thereof to be
replaced; and

(c) the Interest Period or Interest Periods of #@acement LIBOR Loans.

ARTICLE 6
CONVERSIONS

6.1 Converting Loan to Other Type of Loan

Subject to Sections 3.1 and 3.5 and provided tmatBlorrower has, by giving
notice to the Administrative Agent in accordancéhwsection 6.2, requested the Lenders to
convert all or a portion of an outstanding Loaroiainother type of Loan, each Lender shall,
on the date of conversion (which, in the case @f tbnversion of all or a portion of an
outstanding LIBOR Loan, shall be the date on wisabh Loan matures), continue to extend
credit to the Borrower by way of the type of Loamoi which the outstanding Loan or a
portion thereof is converted (with a repayment andubsequent advance of funds to the
Borrower) in the aggregate principal amount eqoaktich Lender's Pro Rata Share of the
principal amount of the outstanding Loan or thetiparthereof which is being converted.

6.2 Conversion Notice

40



Case 15-10503-MFW Doc 1122-4 Filed 10/05/15 Page 48 of 111

The notice to be given to the Administrative Aggmirsuant to Section 6.1
(“Conversion Notic€) shall be irrevocable, shall be given in accoanvith Section 3.10,
shall be in substantially the form of Schedule Fetee and shall specify:

(a) the type of Loan to be converted,;
(b) the date on which the conversion is to takeegylac

(c) the principal amount of the Loan or the portitmereof which is to be
converted,

(d) the type and amount of the Loan into which thé&standing Loan is to be
converted; and

(e) if an outstanding Loan is to be converted intkIROR Loan, the applicable
Interest Period.

6.3 Absence of Notice

Subject to Section 3.5, in the absence of a RalldVetice or Conversion
Notice within the appropriate time periods referrted herein, a maturing LIBOR Loan in
favour of the Borrower shall be automatically caomed to a Base Rate Loan as though a
notice to such effect had been given in accordavitie Section 6.2.

6.4 Conversion by Lenders

Upon written notice to such effect to the Borrovatrsuch time as a Default
has occurred and is continuing, the Administrathgent may, on the maturity date of a
LIBOR Loan, convert such LIBOR Loan into a Base dRhban, as though a notice to such
effect had been given in accordance with Secti@n 6.

ARTICLE 7
INTEREST AND FEES

7.1 Interest Rates

The Borrower shall pay to the Lenders, in accordamth Section 3.6, interest
on the outstanding principal amount from time toetiof each Loan and on overdue interest
thereon, at the rate per annum equal to:

(a) in the case of each Base Rate Loan, the AlteriBstse Rate Canada plus
4.50%; and

(b) in the case of each LIBOR Loan, LIBOR plus 5.50%

7.2 Calculation and Payment of Interest
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(@)

(b)

(@)

(b)

(€)

Interest on the outstanding principal amountnfriime to time of each LIBOR
Loan shall accrue from day to day from and inclgdihe date on which credit
is obtained by way of such Loan, to but excluding tlate on which such Loan
is repaid in full (both before and after maturitpydaas well after as before
judgment) and shall be calculated on the basishefactual number of days
elapsed divided by 360.

Accrued interest shall be paid,

() in the case of Base Rate Loans, in arrears nhomwih the first day of
each calendar month; and

(i) in the case of interest on LIBOR Loans, on th&t day of the applicable
Interest Period.

General Interest Rules

fFor the purposes hereof, whenever interest is leadml on the basis of a year
of 360 or 365 days, each rate of interest detednmesuant to such calculation
expressed as an annual rate for the purposes ofintereest Act (Canada) is
equivalent to such rate as so determined multigleedhe actual number of days
in the calendar year in which the same is to berésoed and divided by 360
or 365 days, respectively.

Interest on each Loan and on overdue interestetm shall be payable in the
currency of United States dollars.

If the Borrower fails to pay any principal, inést, fee or other amount of any
nature payable by it to the Administrative Agenttbe Lenders hereunder or
under any document, instrument or agreement delivpursuant hereto on the
due date therefor, the Borrower shall pay to thenitrative Agent or the
Lenders, as the case may be, interest on such wveathount in the same
currency as such overdue amount is payable fromrahading such due date to
but excluding the date of actual payment (as wiedlraas before judgment) at
the rate per annum, calculated and compounded mgpmthich is equal to the
Alternate Base Rate Canada plus 6.50% in the cdéseverdue amounts
denominated in U.S. dollars.

Such interest on overdue amounts shall become ddeba paid on demand
made by the Administrative Agent.

Selection of Interest Periods

With respect to each LIBOR Loan, the Borrower skakcify in the Rollover

Notice or Conversion Notice the duration of theetest Period, providethat:
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(a) Interest Periods shall have a duration of ome or three months (or such
longer period if agreed to by the Administrative efg in its sole discretion)
(subject to availabilty and to the aggregate numbk Interest Periods with
different dates outstanding under the Credit Rgait any time being less than
five);

(b) the first Interest Period for a LIBOR Loan shatimmence on and include the
day on which credit is obtained by way of such Laam each subsequent
Interest Period applicable thereto shall commencara include the date of the
expiry of the immediately preceding Interest Perggupblicable thereto; and

(c) if any Interest Period would end on a day whemot a Banking Day, such
Interest Period shall be extended to the next sdieg Banking Day unless
such next succeeding Banking Day falls in the reaiendar month, in which
case such Interest Period shall be shortened tmente immediately preceding
Banking Day.

ARTICLE 8
RESERVE, CAPITAL, INDEMNITY AND TAX PROVISIONS

8.1 Conditions of Credit

The obtaining or maintaining of credit hereundeallshe subject to the terms
and conditions contained in this Article 8.

8.2 Change of Circumstances
(a) Increased Costs Generally.If from time to time any Change in Law shall:

0] impose, modify or deem applicable any reservpecml deposit,
compulsory loan, insurance charge or similar rego@nt against assets
of, deposits with or for the account of, or crezhtended or participated
in by, any Lender;

(i) subject any Lender to any Tax of any kind wiloaer with respect to
this Agreement or any Loan made by it, or changelthsis of taxation
of payments to such Lender in respect thereof, mxder (A)
Indemnified Taxes or Other Taxes covered by Sedidnand (B) the
imposition, or any change in the rate, of any Tadescribed in clauses
(c) through (e) of the definition of Excluded Taxpayable by such
Lender; or

(i)  impose on any Lender or any applicable intedbanarket any other

condition, cost or expense affecting this Agreemeni_oans made by
such Lender;
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(b)

(€)

(d)

(e)

and the result of any of the foregoing shall beincrease the cost to such
Lender of making or maintaining any Loan (or of mbaining its obligation to
make any such Loan), or to reduce the amount of @y received or
receivable by such Lender hereunder (whether otCpal, interest or any other
amount), then upon request of such Lender from tonBme the Borrower will
pay to such Lender such additional amount or ansoastwill compensate such
Lender for such additional costs incurred or reducsuffered, such amount or
amounts to be determined in the sole and absolgtzetion of the relevant
Lender.

Capital and Liquidity Requirements. If any Lender determines in its sole and
absolute discretion that any Change in Law affgcsnch Lender or any lending
office of such Lender or such Lender’s holding camp if any, regarding
capital or liquidity requirements has or would hahe effect of reducing the
rate of return on such Lender’'s capital or on tlapital of such Lender’s
holding company, if any, as a consequence of tgiedment or the Loans made
by such Lender, to a level below that which suchdeg or its holding company
could have achieved but for such Change in Lawir{tekito consideration such
Lender’s policies and the policies of its holdingmpany with respect to, as
applicable, capital adequacy or liquidity requiretsg, then from time to time
the Borrower will pay to such Lender such additlearaount or amounts as will
compensate such Lender or its holding companyrigrsaich reduction suffered.

Certificates for Reimbursement. A certificate of a Lender setting forth the
amount or amounts necessary to compensate sucherLend its holding
company, as the case may be, as specified in @guiaga) or (b) of this Section
8.2, including reasonable detail of the basis déwation of the amount or
amounts, and delivered to the Borrower from timditee shall beprima facie
evidence of such amounts absent manifest errore Bdrrower shall pay such
Lender the amount shown as due on any such catéifizvithin 10 days after
receipt thereof.

Delay in Requests. Failure or delay on the part of any Lender to aledn

compensation pursuant to this Section 8.2 shallcoostitute a waiver of such
Lender’s right to demand such compensation, exttegitthe Borrower shall not
be required to compensate a Lender pursuant to Shition 8.2 for any
increased costs incurred or reductions sufferedentioan four months prior to
the date that such Lender notifies the Borrowethef Change in Law giving
rise to such increased costs or reductions anduch $ender’s intention to
claim compensation therefore, unless the Changkaim giving rise to such

increased costs or reductions is retroactive, ichvbase the four-month period
referred to above shall be extended to includepdwgod of retroactive effect
thereof.

Alternate Booking Points. Each Lender agrees that, as promptly as pratgicab
after it becomes aware of the occurrence of antewverthe existence of a
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8.3

8.4

condition that would cause it to seek additionaloants from the Borrower
pursuant to this Section 8.2, it will use reasomabiforts to make, fund or
maintain the affected credit of such Lender throaglother lending office or
take such other actions as it deems appropriatasifa result thereof, the
additional moneys which would otherwise be requitedoe paid in respect of
such credit pursuant to this Section 8.2 would dsced and if, as determined
by such Lender in its sole discretion, the makingding or maintaining of such
affected credit through such other lending offiaetloe taking of such other
actions would not otherwise adversely affect suddit or such Lender and
would not, in such Lender’s sole discretion, be e@rtially unreasonable.

[Reserved]
Indemnity Relating to Credits

Upon notice from the Administrative Agent to therBiwer (which notice shall

be accompanied by a detailed calculation of the umindo be paid by the Borrower), the

Borrower shall pay to the Administrative Agent suaimount or amounts as will compensate
the Administrative Agent or the Lenders for anyslosost or expense incurred by them in the
liquidation or redeposit of any funds acquired bg tenders to fund or maintain any portion
of a LIBOR Loan as a result of:

(@)

(b)

8.5
(@)

the failure of the Borrower to make repaymenigdtee dates specified under this
Agreement or in any notice from the Borrower to Administrative Agent; or

the repayment or prepayment of any LIBOR Loaramy time other than its
maturity date.

Indemnity for Transactional and Environmental Liability

The Borrower hereby agrees to indemnify and hbé&l Administrative Agent,
each Lender and each of their respective Affiliatebareholders, officers,
directors, employees, and agents (collectively, “theemnified Parties’) free
and harmless from and against any and all clairematids, actions, causes of
action, suits, losses, costs, charges, liabiltes damages, and expenses in
connection therewith (irrespective of whether strtemnified Party is a party
to the action for which indemnification hereundsrsought) (which (x) in the
case of fees and expenses of counsel, shall beedintdo the reasonable and
documented fees anelut—ef—-poeckeput-of-pocket disbursements of (A) one
firm of counsel to the Administrative Agent and ders, taken as a whole,
which firm shall be selected by the Administratikxgent, (B) applicable local
and regulatory counsel and (@pd-in the case of an actual or perceived
conflict of interest where such person affectedsbgh conflict retains its own
counsel, counsel for such affected person, anéh(ihe case of amounts paid in
settlement, shall be limited to only those amoyd®l in settlement which are
approved by the Borrower in writing in advance o€ls settlement) (collectively
in this Section 8.5(a), therdemnified Liabilities™), incurred or suffered by,
or asserted against, the Indemnified Parties or cinthem as a result of, or
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(b)

(€)

(d)

arising out of, or relating to (i) the Loans, (ihis Agreement and the Credit
Documents and the transactions contemplated hangirtherein, (iii) any actual
or threatened investigation, litigation or otheogeeding relating to any credit
extended or proposed to be extended as contemplateein or (iv) the

execution, delivery, performance or enforcementhef Credit Documents and
any instrument, document or agreement executedupuotrshereto, except, in
each case, for any such Indemnified Liabilitiest tlaa court of competent
jurisdiction determined arose on account of thewvait Indemnified Party’s
gross negligence or willful misconduct.

Without limiting the generality of the indemnisgt out in the preceding Section
8.5(a), the Borrower hereby further agrees to imdgmand hold the
Indemnified Parties free and harmless from and nsgaany and all claims,
demands, actions, causes of action, suits, lossests, charges, liabilities and
damages, and expenses in connection therewith lfwRicin the case of fees
and expenses of counsel, shall be limited to thesameable and documented fees
and eut—ef-peckeputof-pocket disbursements of (A) one firm of counsel to
the Administrative Agent and Lenders, taken as aleyvhwhich firm shall be
selected by the Administrative Agent, (B) appliealdcal and regulatory counsel
and (C)andin the case of an actual or perceived conflictntériest where such
person affected by such conflict retains its ownursel, counsel for such
affected person , and (y) in the case of amounid pasettlement, shall be
limited to only those amounts paid in settlementicvhare approved by the
Borrower in writing in advance of such settlemefadllectively in this Section
8.5(b), the Idemnified Liabilities”), incurred or suffered by, or asserted
against, the Indemnified Parties or any of them fotth respect to, or as a
direct or indirect result of, (i) the presence af,or under, or the Release from,
on or under, any real property legally or bendhciawned (or any estate or
interest which is owned), leased, used or oper&tgedany Obligor of any
Hazardous Materials, and (ii) any other violatidn ar liability pursuant to, an
Environmental Law with respect to any Obligor oe thperation of the Hycroft
Mine, and regardless of whether caused by, or mvithe control of, such
Obligor, except for any such Indemnified Liabilgiehat a court of competent
jurisdiction determined arose on account of thewvait Indemnified Party’s
gross negligence or willful misconduct.

All obligations provided for in this Section 8#hall survive indefinitely the
permanent repayment of the outstanding credit Imelesuand the termination of
this Credit Agreement. The obligations provided ifothis Section 8.5 shall not
be reduced or impaired by any investigation madeobyon behalf of the
Administrative Agent or any of the Lenders.

The Borrower hereby agrees that, for the purpadeeffectively allocating the
risk of loss placed on the Borrower by this Sect®&b, the Administrative
Agent and each Lender shall be deemed to be aatirthe agent or trustee on
behalf of and for the benefit of their respectivareholders, officers, directors,
employees and agents.
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(e)

V)

(@)

If, for any reason, the obligations of the Beven pursuant to this Section 8.5
shall be unenforceable, the Borrower agrees to rtiakemaximum contribution

to the payment and satisfaction of each obligatioat is permissible under
Applicable Law.

The indemnity under this Section 8.5 shall npplg to any matters specifically
dealt with in Sections 8.2, 8.4, 8.6 or 11.1(f).

Gross-Up for Taxes

Any and all payments made by or on behalf of B@rower under this

Agreement or under any other Credit Document (amghspayment being
hereinafter referred to as ®dyment’) to or for the benefit of a Lender shall
be made without set-off or counterclaim, and freel alear of, and without
deduction or withholding for, or on account of, aayd all present or future
Taxes, except to the extent that such deductiowititholding is required by

Applicable Law or the administrative practice ofyddfficial Body. If any such

Taxes are so required to be deducted or withhelch for in respect of any
Payment made to or for the benefit of a Lender,Bbaower shall:

() promptly notify the Administrative Agent of sugkquirement;

(i) if the Taxes are Indemnified Taxes, pay to suemder in addition to the
Payment to which such Lender is otherwise entitleagch additional
amount as is necessary to ensure that the net araotually received by
such Lender (free and clear of, and net of, any Sndemnified Taxes,
including the full amount of any Taxes required e deducted or
withheld from any additional amount paid by the Bover under this
Section 8.6(a), whether assessable against the oBery the
Administrative Agent or such Lender) equals thé dahount the Lender,
would have received had no such deduction or withfg been
required;

(i)  make such deduction or withholding;

(iv)  pay to the relevant Official Body in accordaneéh Applicable Law the
full amount of Taxes required to be deducted ohhkétd (including the
full amount of Taxes required to be deducted orhkétd from any
additional amount paid by the Borrower to a Lendeder this Section
8.6(a)), within the time period required by Appht=a Law; and

(V) as promptly as possible thereafter, forward he televant Lender an
original official receipt (or a certified copy), asther documentation
reasonably acceptable to the Administrative Agemd auch Lender,
evidencing such payment to such Official Body.
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(b)

(€)
(d)

(e)

()

If the Administrative Agent or any Lender is gdbd to Indemnified Taxes in
respect of any Payment made by the Borrower but Saxes are not levied by
way of deduction or withholding (all such TaxesngefNon-Withheld Taxes'),
the Borrower shall pay to the Administrative Agemtsuch Lender, as the case
may be, at the time the Borrower makes such Paysamshtin addition to such
Payment, such additional amount as is necessagydore that the total amount
received by the Administrative Agent or such Lendes the case may be, is
equal to the Payment plus the amount of Non-WithAelxes exigible in respect
of the aggregate of the Payment and the additiamadunt payable under this
Section 8.6(b).

In addition, the Borrower agrees to pay any alh@dther Taxes.

The Borrower hereby indemnifies and holds hasml@ach Lender, on an
after-Taxes basis, for the full amount of IndenewifiTaxes including Other
Taxes and Non-Withheld Taxes, interest, penaltie$ ather liabilities, levied,

imposed or assessed in connection therewith agéamst whether or not paid
directly by) the Administrative Agent or such Lendas applicable, and for all
expenses, resulting from or relating to the Bornosv&ilure to:

() remit to the A