
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
Allied Nevada Gold Corp., et al.,1 ) Case No. 15-__________ (   ) 
 )  
   Debtors. ) Joint Administration Requested 
 )  

DECLARATION OF STEPHEN M. JONES 
IN SUPPORT OF CHAPTER 11 PETITIONS AND 

VARIOUS FIRST DAY APPLICATIONS AND MOTIONS 

Stephen M. Jones, being duly sworn, deposes and states: 

1. I am the Executive Vice President, Secretary and Chief Financial Officer 

(“CFO”) of Allied Nevada Gold Corp. (“ANV”),2 and the CFO of all of the other above-

captioned debtors and debtor in possession (collectively with ANV, the “Debtors”).  Based on 

my positions with the Debtors, I am familiar with the Debtors’ day-to-day operations, business 

and affairs.   

2. On the date hereof (the “Petition Date”), the Debtors filed their voluntary 

petitions for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 

(the “Bankruptcy Code”), in the United States Bankruptcy Court for the District of Delaware.  

The Debtors are operating their business and managing their property as debtors in possession 

                                                 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 

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

2  ANV is a publicly-traded company and its stock has been trading on the New York Stock Exchange (the 
“NYSE”) and the Toronto Stock Exchange (the “TSX”) since May 2007 under the symbol “ANV”. 
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pursuant to Bankruptcy Code sections 1107(a) and 1108.  No request for the appointment of a 

trustee or examiner has been made in these chapter 11 cases, and no committees have been 

appointed.   

3. In order to enable the Debtors to minimize any adverse effects that filing for 

chapter 11 relief may have on their business, the Debtors have requested various types of “first 

day” relief (collectively, the “First Day Motions”).  The First Day Motions seek relief intended 

to allow the Debtors to perform and meet those obligations necessary to fulfill their duties as 

debtors in possession.  I am familiar with the contents of each First Day Motion (including the 

exhibits thereto), and I believe that the relief sought by each First Day Motion:  (a) is necessary 

to enable the Debtors to operate in chapter 11 with minimum disruption or loss of productivity or 

value; (b) constitutes a critical element in achieving a successful restructuring of the Debtors’ 

operations and balance sheet; (c) best serves the Debtors’ estates and creditors’ interests; and 

(d) is, in those instances where the relief seeks immediate payment of prepetition amounts, 

necessary to avoid immediate and irreparable harm.  The facts set forth in each First Day Motion 

are incorporated herein by reference.   

4. I submit this Declaration to provide an overview of the Debtors, their business 

and these chapter 11 cases, as well as in support of the Debtors’ chapter 11 petitions and the First 

Day Motions.  Except as otherwise indicated herein, all facts set forth in this Declaration are (a) 

based upon my personal knowledge of the Debtors’ operations and finances, (b) learned from my 

review of relevant documents and information supplied to me by other members of the Debtors’ 

management and the Debtors’ advisors, or (c) my opinion based on my experience, knowledge 

and information concerning the Debtors’ industry, operations and financial condition.  I am 

authorized by the Debtors’ boards of directors or similar governing bodies to submit this 
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Declaration on behalf of each of the Debtors, and, if called upon to testify, I could and would 

testify competently to the facts set forth herein. 

5. This Declaration is divided into six parts.  Section I of this Declaration provides 

an overview of the Debtors’ background and business operations.  Section II of this Declaration 

describes the Debtors’ prepetition capital structure and exposure under derivative instruments.  

Section III describes the Debtors’ recent financial performance and events leading to the 

commencement of these chapter 11 cases.  Section IV describes the RSA (as defined below).  

Section V describes the key terms of the DIP Facility (as defined below) and the Debtors’ efforts 

to obtain post-petition financing.  Section VI summarizes the relief requested in the First Day 

Motions.   

I. 

DESCRIPTION OF THE DEBTORS’  
BACKGROUND AND BUSINESS OPERATIONS  

 
A. The Debtors’ Background and Corporate Structure 

6. ANV, a Delaware corporation, is a publicly traded U.S.-based gold and silver 

producer engaged in mining, developing and exploring properties in the State of Nevada.  ANV 

was spun off from Vista Gold Corp. (“Vista”) in 2006 and began operations in May 2007.  In 

connection with that certain Arrangement and Merger Agreement between ANV, Vista and Carl 

and Janet Pescio (the “Pescios”), ANV acquired Vista’s Nevada-based mining properties and 

related assets, including the Hycroft Mine3 and a portfolio of gold and silver exploration 

                                                 
3  Vista acquired the deed to the Hycroft Mine from Henry C. Crofoot and Daniel M. Crofoot (the “Crofoots”), 

who retained certain patented and unpatented mining claims that are leased to the Debtors in exchange for a 4% 
net profit royalty payment.  This mining lease also requires an annual advance payment of $120,000 every year 
mining occurs on the leased claims.  All advance annual payments are credited against the future payments due 
under the 4% net profit royalty.  The total payments due under the mining lease are capped at $7.6 million, of 
which the Debtors have paid approximately $2.1 million through December 31, 2014.  The Debtors currently 
estimate the remaining payments due under the mining lease will approximate $0.3 million in 2015, $2.1 
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properties located throughout Nevada.  In addition, ANV acquired the mineral property interests 

previously held by the Pescios, including royalty and/or other interests in a number of the 

properties.  Some of ANV’s properties are located in historically prolific gold-producing trends4 

in Nevada.   

7. The Debtors primarily operate through ANV and its wholly-owned subsidiary 

Hycroft Resources & Development, Inc. (“HRDI”).  ANV is the nerve center of the Debtors and 

is, among other things, responsible for all of the Debtors’ general corporate functions.  HRDI 

owns and operates the Hycroft Mine, which is currently, and historically has been, the Debtors’ 

sole operating mine.  The remaining Debtors hold interests in various exploration properties or 

are legacy entities with no material operations.   

8. The corporate structure chart, attached hereto as Exhibit 1, provides a general 

overview of the corporate structure for ANV and each of its subsidiaries, including both Debtor 

and non-Debtor entities.  As demonstrated on Exhibit 1, ANV, directly or indirectly, holds 100% 

of the equity interests in each of the following (i) Debtors:  Allied Nevada Gold Holdings LLC, 

Allied VGH Inc., Allied VNC Inc., ANG Central LLC, ANG Cortez LLC, ANG Eureka LLC, 

ANG North LLC, ANG Northeast LLC, ANG Pony LLC, HRDI, Victory Exploration Inc., 

Victory Gold Inc. and Hasbrouck Production Company LLC and (ii) non-Debtors:  Allied 

Nevada Delaware Holdings Inc. and Allied Nevada (Cayman) Corp. 

                                                                                                                                                             
million in 2016, and $3.1 million in 2017.  Patented mining claims are rights covering private land that is owned 
by the Crofoots.  Unpatented mining claims are rights covering public land on which the Crofoots own 
restricted rights to extract and develop certain mineral deposits, including gold and silver. 

4  A trend is an expansive geographical ore (mineral-laden rock) body that contains mineralized material, such as 
gold and silver. 
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B. The Debtors’ Mining Operations 

(i) Hycroft Mine and Mill Expansion 

9. The Hycroft Mine is an open-pit heap leach operation5 located 54 miles west of 

Winnemucca, Nevada.  As of December 31, 2014, there were estimated proven and probable 

mineral reserves at the Hycroft Mine of 10.6 million ounces of gold and 465.3 million ounces of 

silver, which are contained in oxide (heap leach) and sulfide (mill) ores.  Additionally, the 

Hycroft Mine remains open to the south with the potential for further expansion which could 

provide additional heap leach mineralized material.  In 2014, the Hycroft Mine produced 

approximately 216,900 ounces of gold and 1.8 million ounces of silver from its heap leach 

operations.   

10. In September 2011, the Debtors announced and began a plan for a mill expansion 

project (the “Hycroft Mill”), which would allow the Debtors to process sulfide (mill) ores and 

extend the operating life of the Hycroft Mine.  However, due to declining metal prices and the 

resultant lower than expected cash flows generated by the Debtors’ mining operations, in the 

second quarter of 2013, the Debtors deferred the construction of the Hycroft Mill and other 

expansion plans. 

(ii) Exploration Properties 

11. As of December 31, 2014, the Debtors controlled 75 exploration properties 

throughout Nevada, some of which are located on, or near, world class trends and current or 

past-producing mines.  Certain of these exploration properties have been optioned and leased to 

other exploration companies in return for production royalties averaging approximately 3.0% of 

                                                 
5  Open-pit mining is a process whereby ore is reached by digging or blasting from the ground level.  Heap 

leaching is a process by which gold or silver is extracted from ore by “heaping” the ore on impermeable leach 
pads and continually applying a weak cyanide solution that dissolves the gold and silver from the ore.  The 
gold- or silver-laden solution is then collected for gold or silver recovery. 
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revenue less certain allowable deductions.  Consistent with the Debtors’ strategy and goal to 

preserve liquidity by managing discretionary spending, the Debtors have not commenced or 

planned any exploration activities at these properties since 2013 and do not currently employ an 

exploration workforce.   

II. 

DEBTORS’ PREPETITION CAPITAL STRUCTURE  
AND EXPOSURE UNDER DERIVATIVE INSTRUMENTS 

 
A. Prepetition Funded Indebtedness 

12. As of the Petition Date, the Debtors had total principal outstanding funded 

indebtedness of (a) approximately $75.0 million of borrowings and issued letters of credit under 

the Credit Agreement (as defined below), (b) approximately $58.3 million under the Term and 

Security Deposit Loan Agreement (as defined below), (c) $5,189,706 on account of the Jacobs 

Promissory Note (as defined below) and (d) CDN $400.0 million under the Senior Notes (as 

defined below).  

(i) Credit Agreement 

13. ANV is the borrower under that certain Third Amended and Restated Credit 

Agreement, dated as of May 8, 2014 (as may be amended, amended and restated, supplemented 

or otherwise modified, from time to time, the “Credit Agreement”) among ANV, as borrower, 

The Bank of Nova Scotia (“Scotia”), as administrative agent, Scotia and Wells Fargo Bank, 

National Association (“Wells Fargo”) as co-collateral agents, and the lenders party thereto.  The 

Credit Agreement matures on April 30, 2016.  The obligations under the Credit Agreement are 

collateralized by substantially all of the Debtors’ assets and are guaranteed by all of the other 

Debtors.  
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14. The maximum aggregate amount available to borrow and for issuance of letters of 

credit under the Credit Agreement is determined by a Borrowing Base (as defined in the Credit 

Agreement) that makes up to $75.0 million available to the Debtors depending upon 80% of the 

net realizable value of the gold and silver in the Debtors’ ore on leach pads, in-process and 

finished goods inventories less estimated remaining processing and selling costs.  Borrowings 

under the Credit Agreement bear interest per annum at either LIBOR plus 4.5% or at an 

Alternate Base Rate Canada (as defined in the Credit Agreement) plus 3.5%.  As of the Petition 

Date, the total principal amount of borrowings outstanding under the Credit Agreement was 

$56.5 million, the total face amount of the letters of credit issued under the Credit Agreement 

was $18.5 million (corresponding to the letters of credit posted in connection with certain 

currency rate swaps discussed in Section B below) and approximately $0.5 million of accrued 

interest was outstanding.     

(ii) Term and Security Deposit Loan Agreement 

15. On March 27, 2013, HRDI entered into a term and security deposit loan 

agreement (as amended, amended and restated, supplemented or otherwise modified from time to 

time, the “Term and Security Deposit Loan Agreement”), with Caterpillar Financial Services 

Corporation (“Caterpillar”) as lender in connection with the purchase of three electric rope 

shovels.  Pursuant to the Term and Security Deposit Loan Agreement, up to $60.0 million ($20.0 

million for each shovel) was made available to HRDI for scheduled advance security deposit 

payments pursuant to purchase agreements for the electric rope shovels, and up to $90.0 million 

($30.0 million for each shovel) was made available to HRDI in term loan financing to fund the 

purchase of the electric rope shovels once commissioned at the Hycroft Mine.  Under the Term 

and Security Deposit Loan Agreement, as electric rope shovels were commissioned, amounts 

previously advanced to HRDI for security deposits, together with the remaining purchase price 
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of each electric rope shovel, were converted to term loan obligations.  Caterpillar has a first lien 

security interest on the electric rope shovels under the Term and Security Deposit Loan 

Agreement and HRDI’s obligations thereunder are guaranteed by ANV.  As of the Petition Date, 

$40.3 million remained outstanding on the two executed term loan obligations, which are due by 

2020 and bear interest at a fixed rate of approximately 5.7%, and $18.0 million, plus $1.6 million 

of accrued interest, remained outstanding as advances for security deposits under the Term and 

Security Deposit Loan Agreement, which bear interest at an applicable rate plus three-month 

LIBOR, which approximated 4.8% as of the Petition Date.   

(iii) Jacobs Promissory Note 

16. On October 15, 2014, HRDI issued a $7,189,706.00 promissory note (the “Jacobs 

Promissory Note”) to Jacobs Field Services North America Inc. (“Jacobs”) pursuant to a Release 

and Settlement Agreement between HRDI and Jacobs settling the action captioned Jacobs Field 

Services North America, Inc. v. Hycroft Resources & Development, Inc., United States District 

Court for the District of Nevada Case No. 3:14-cv-00289.  The Jacobs Promissory Note is 

secured, through a deed of trust, by a security interest in certain of HRDI’s real property, namely 

the Merrill Crowe Facility – Hycroft Mine, located in Humboldt County, Nevada, which security 

interest is second in priority and subordinate to the security interests securing the obligations 

under the Credit Agreement, and HRDI’s obligations thereunder are guaranteed by ANV.   As of 

the Petition Date, the aggregate outstanding principal amount of the Jacobs Promissory Note is 

$5,189,706. 

(iv) Senior Notes 

17. ANV has issued CDN $400.0 million of senior unsecured notes (the “Senior 

Notes”) pursuant to that certain indenture, dated as of May 25, 2012 (as amended, supplemented 

or otherwise modified from time to time in accordance with the terms thereof, the “Indenture”), 
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by and between ANV and Computershare Trust Company of Canada, as indenture trustee.  The 

Senior Notes are denominated in Canadian dollars, pay interest semi-annually at a rate of 8.75% 

per annum and mature in June 2019.  The obligations under the Senior Notes are guaranteed by 

all of the Debtors except for Hasbrouck Production Company LLC.  As of the Petition Date, the 

aggregate outstanding principal amount of the Senior Notes is CDN $400.0 million. 

B. Derivative Instruments 

18. As of the Petition Date, the Debtors had (a) approximately $97.6 million of mark-

to-market liability under the Cross Currency Swaps (as defined below) and (b) approximately 

$5.2 million of mark-to-market liability under the Diesel Swaps (as defined below). 

(i) Cross Currency Swaps 

19. In connection with the issuance of the Senior Notes, ANV entered into a cross 

currency swap with Scotia, a portion of which was subsequently novated to National Bank of 

Canada (“NBC”) and Société Générale (Canada Branch) (“SocGen”) (collectively, the “Cross 

Currency Swaps”), based upon a notional amount of US $400.4 million, which fixed the interest 

rate under the Senior Notes to an effective rate of 8.375%.  ANV is required to fully collateralize 

any mark-to-market liability position of the Cross Currency Swaps with NBC and SocGen in the 

form of either letters of credit or cash.  The obligations remaining under the Cross Currency 

Swap with Scotia and the Diesel Swaps are secured by a lien on the same assets that secure the 

Debtors’ obligations under the Credit Agreement on a pari passu basis.  An approximate 1% 

depreciation in the Canadian/US Dollar exchange rate results in an approximate US $1.0 million 

increase in letters of credit or cash required to collateralize the mark-to-market liability position 

of the Cross Currency Swaps with NBC and SocGen.  As of the Petition Date, the Debtors had 

approximately US $75.1 million of mark-to-market liability under the Cross Currency Swap with 

Scotia and approximately US $22.5 million of mark-to-market liability under the Cross Currency 
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Swaps with NBC and SocGen, which the Debtors had posted US $18.5 million in letters of credit 

and US $3.6 million in cash to collateralize. 

(ii) Diesel Swaps 

20. As of December 31, 2014, the Debtors had five outstanding diesel swaps (the 

“Diesel Swaps”) with Scotia covering the year 2015 for 7.2 million gallons of diesel at an 

average price of approximately $2.62 per gallon, which represents approximately 60% of the 

Debtors’ forecasted 2015 diesel consumption.  The Debtors had approximately a $5.2 million 

mark-to-market liability under the Diesel Swaps as of the Petition Date. 

C. Capital Lease Obligations 

21. The Debtors’ capital lease obligations (the “Capital Lease and Term Loan 

Obligations”), which are for the purchase of mining equipment, bear interest at rates between 4% 

and 7% and primarily carry 60-84 month terms.  As of the Petition Date, the Debtors’ owe $98.6 

million in Capital Lease Obligations.   

D. Trade Debt 

22. As a gold and silver producer with significant operations in Nevada, the Debtors 

purchase mining equipment, processing commodities and other inputs from numerous vendors.  

As of March 6, 2015, the Debtors estimate that they owe approximately $33.1 million of trade 

debt.   

E. Equity 

23. As of the Petition Date, 126,193,336 shares of common stock of the Debtors are 

outstanding.6  As discussed above, the Debtors’ common stock trades on the NYSE and the TSX.  

The Debtors’ market capitalization was approximately $107.9 million as of the Petition Date.   

                                                 
6  The Debtors also have 10.0 million shares of authorized but not issued preferred stock. 
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24. Additionally, as of the Petition Date, there are 10,875,000 warrants to purchase 

shares of ANV common stock issued and outstanding, exercisable until December 12, 2019, 

which is a date that is five years from the issue date.  As of the Petition Date, the warrants are 

exercisable for $1.10 per share.  The exercise price of the warrants is subject to customary 

adjustments, including for certain stock dividends and splits, equity sales, rights offerings, pro 

rata distributions, or similar events affecting ANV’s common stock.  Additionally, the warrants 

contain a “half-ratchet” provision, which means that any new issuances of common stock (or 

securities convertible into common stock) at a price, exercise price, or conversion price below 

the then current exercise price of the warrants will result in the exercise price of the warrants 

being reduced to match the price of such new issuance.  If exercised, ANV must settle the 

warrants in its own stock with the exception of certain events or transactions, including 

reorganization, recapitalization, the sale or transfer of all of ANV’s assets or properties, or the 

consolidation or merger of ANV with another entity. 

III. 

RECENT FINANCIAL PERFORMANCE AND EVENTS  
LEADING TO COMMENCEMENT OF THESE CHAPTER 11 CASES 

 
A. The Debtors’ Recent Performance 

25. Over the past two years, despite a nearly doubling of gold and silver ounces sold, 

revenue has increased only modestly, mainly due to declining gold and silver prices.  Gold and 

silver sales represent 100% of the Debtors’ revenues and, accordingly, the market prices of gold 

and silver significantly impact the Debtors’ financial position, operating results, and cash flows.  

The market price of gold peaked at $1,895 per ounce in August 2011.  As of March 9, 2015, gold 

closed at $1,168.50 per ounce, down approximately 38% from the 2011 peak and down 16% 

from the last twelve-month high of $1,385 per ounce.  Similarly, the market price per silver 
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ounce has decreased over the last two years from $29.95 per ounce as of December 31, 2012 to 

$15.92 per ounce as of March 9, 2015.   

B. Circumstances Surrounding the Commencement of the Chapter 11 Cases 

26. Despite the Debtors’ prepetition efforts to increase revenue, decrease costs, sell 

non-core assets, reduce or delay capital expenditures and raise capital to address the Debtors’ 

liquidity constraints, the Debtors’ liquidity has continued to deteriorate.  In an effort to meet their 

liquidity needs, during 2014 the Debtors increased their borrowing capacity under the Credit 

Agreement by $35.0 million, sold a mineral property for $20.0 million and completed a public 

offering of common stock and warrants for $21.8 million.  Despite these efforts, the Debtors’ 

cash and cash equivalents decreased from $81.5 million at December 31, 2013 to $7.6 million at 

December 31, 2014.  The continuing loss of liquidity has been largely the result of (a) the drop in 

gold and silver prices in recent years, as discussed above, (b) an overleveraged capital structure, 

the servicing of which requires significant capital resources, (c) the significant contractual capital 

requirements and delay of the Hycroft Mill expansion project and (d) exposure under the Cross 

Currency Swaps.  Each of these factors is discussed in greater detail below. 

(i) Decreased Gold and Silver Prices 

27. As discussed above, the market prices for gold and silver have declined 

substantially from previous highs, which has had a direct negative impact on earnings and cash 

flows derived from operations.  The Debtors’ average operating margin per gold ounce sold 

decreased approximately 66% to $295 in 2014 from $854 in 2012, thereby straining the Debtors’ 

ability to fund their operations, service their debt and fund capital requirements.   

(ii) Overleveraged Capital Structure 

28. The Debtors’ existing capital structure places a significant burden on free cash 

flow and contributed to the depletion of existing cash balances.  As discussed above, the Debtors 
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have, among other things, substantial (a) Capital Lease and Term Loan Obligations related to the 

purchase of expensive equipment for their planned use in the Hycroft Mill expansion project, 

which bear interest at rates between 4% and 7%, (b) semi-annual interest payment obligations 

under the Senior Notes and (c) a fully drawn $75.0 million Credit Agreement.  

(iii) Exposure Under the Cross Currency Swaps 

29. As discussed above, the Debtors have significant exposure under the Cross 

Currency Swaps and are required to collateralize any mark-to-market liability position under the 

Cross Currency Swaps with NBC and SocGen with either letters of credit or cash.  Pursuant to 

the Cross Currency Swaps with NBC and SocGen, the Debtors have posted approximately $18.5 

million in letters of credit, which were issued under the Credit Agreement, and approximately 

$3.6 million in cash, contributing to the Debtors’ current liquidity position. 

(iv) Capital Requirements and Delay of the Hycroft Mill Expansion Project 

30. From 2012 to 2014, the Debtors incurred approximately $668.9 million of capital 

expenditures for plant and equipment in connection with the expansion efforts of the Hycroft 

Mine, the majority of which related to the Hycroft Mill, including mills and mill-related 

components, a crushing system, and engineering and infrastructure costs.  During that same time 

period, the Debtors repaid an additional $113.2 million of financed capital expenditures for the 

Hycroft Mine’s expanded mobile mine equipment fleet, which was to be utilized fully during the 

operation of the Hycroft Mill.  The Debtors’ cash and cash equivalents, sources of liquidity and 

capital resources were depleted as the Debtors sought to satisfy the Hycroft Mine’s capital 

requirements.   

31. During 2013 and 2014, the Debtors were unable to raise the remaining capital 

required to complete the construction of the Hycroft Mill, which, as of November 2014, was 

estimated at $1.39 billion.  The Debtors’ inability to fund the construction of the Hycroft Mill 
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prevented the Debtors from increasing annual mine production to approximately 450,000 ounces 

of gold and 23.0 million ounces of silver per year – quantities which would increase revenues 

and total cash flows from operations using current metal prices.7  Although the Debtors invested 

significant capital in the expansion of the Hycroft Mine, in particular for the Hycroft Mill, they 

will not be able to realize any significant operational benefits until the Hycroft Mill is 

constructed, commissioned and operational.  However, due to the lack of liquidity and over-

levered balance sheet, the Debtors are no longer able to raise the $1.39 billion necessary to 

commence and implement the Hycroft Mill expansion project.  

IV. 

RESTRUCTURING SUPPORT AGREEMENT 

32. Beginning in December 2014, the Debtors engaged legal and financial advisors to 

explore various restructuring alternatives.  The Debtors and their advisors commenced 

negotiations with certain of their lenders under the Credit Agreement as well as certain holders 

of the Senior Notes (the “Consenting Noteholders”), and their respective advisors, regarding 

terms of a potential restructuring that would de-lever the Debtors’ balance sheet and enable the 

Debtors to implement a financial and operational restructuring.  After extensive, good faith and 

arm’s length negotiations, the Debtors ultimately reached an agreement with the Consenting 

Noteholders, which was formalized by a restructuring support agreement (the “RSA”).  The RSA 

is attached hereto as Exhibit 2.  

33. The RSA contemplates, among other things, that as long as the RSA remains in 

effect, the Debtors and the Consenting Noteholders have each agreed to support and take all 

reasonable actions necessary to implement the restructuring transaction (the “Restructuring 

                                                 
7  As stated above, as of March 9, 2015, gold closed at $1,168.50 per ounce and silver closed at $15.92 per ounce. 
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Transaction”) contemplated in the RSA and the restructuring term sheet attached thereto (the 

“Restructuring Term Sheet”)8 pursuant to a pre-arranged chapter 11 plan (the “Plan”).  The key 

terms of the Restructuring Transaction are as follows:9 

• on the Effective Date, all allowed claims against each of the Debtors arising under 
the Credit Agreement, Cross Currency Swaps and Diesel Swaps shall be 
exchanged for New First Lien Term Loans in an aggregate principal amount equal 
to the amount of such ABL Claims, Existing Cross Currency Swap Claims and 
Existing Diesel Swap Claims, respectively; 
 

• the DIP Facility Claims shall either be paid in full in cash upon occurrence of a 
Cash Payment Event, or, if a Cash Payment Event has not occurred prior to the 
Effective Date, all allowed DIP Facility Claims shall receive the following 
treatment:  (i) $25 million of the amount of DIP Facility Claims shall be 
exchanged for 25% of the New Common Stock, subject to dilution on account of 
(a) the Management Incentive Plan, (b) the New Warrants and (c) the New 
Second Lien Convertible Term Loans; and (ii) the amount of DIP Facility Claims 
in excess of $25 million (the “Excess DIP Facility Claim Amount”) shall be 
exchanged for New Second Lien Convertible Term Loans in an aggregate 
principal amount equal to the Excess DIP Facility Claim Amount; 
 

• on the Effective Date, all allowed claims against each of the Debtors arising under 
the equipment leases to which the Debtors are a party or otherwise bound shall 
receive the treatment as determined by the Company and the Requisite 
Consenting Noteholders; 
 

• on the Effective Date, all allowed intercompany claims between the Debtors shall 
be adjusted, continued, or discharged to the extent determined by the Company 
and the Requisite Consenting Noteholders; 
 

• on the Effective Date, all allowed claims arising under the Senior Notes and the 
Indenture (such allowed claims, “Notes Claims”) shall be exchanged for 75% of 
the New Common Stock, subject to dilution on account of (a) the Management 
Incentive Plan, (b) the New Warrants and (c) the New Second Lien Convertible 
Term Loans; provided, however, that any holder of a Notes Claim on the 
applicable voting record date shall be entitled to elect to receive, in lieu of shares 
of New Common Stock, an amount of cash equal to $100 per $1,000 of Notes 
Claims; provided, further, that if the amount of cash distributable in respect of 

                                                 
8  Capitalized terms used in this paragraph but not otherwise defined shall have the meaning ascribed to such 

terms in the Restructuring Term Sheet. 
9  The following summary is for informational purposes only.  To the extent of any inconsistency between this 

summary and the RSA, the RSA shall govern.    
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Notes Claims under the Plan exceeds the Notes Claim Cap, holders of Notes 
Claims that have elected to receive cash shall only receive their pro rata share of 
the Notes Claim Cap; 
 

• holders of critical vendor claims or claims under Bankruptcy Code section 
503(b)(9) against a Debtor (each as determined by the Company and the Requisite 
Consenting Noteholders) shall be paid in full in cash pursuant to an order of the 
Bankruptcy Court, subject to an aggregate cap of $18 million and provided that 
each holder of a critical vendor claim receiving payment on its claims provides 
trade terms to the Company acceptable to the Company and the Requisite 
Consenting Noteholders; 
 

• holders of allowed general unsecured claims shall be paid in full in cash under the 
Plan; 
 

• all allowed claims (a) arising from the rescission of a purchase or sale of shares, 
notes or any other securities of any of the Debtors or their affiliates, (b) for 
damages arising from the purchase or sale of shares, notes or any other securities 
of any of the Debtors or their affiliates, and (c) for violations of the securities laws 
that are subject to subordination pursuant to Bankruptcy Code section 510(b) 
(such allowed claims, “Subordinated Securities Claims”), shall be extinguished 
and not receive any property or consideration under the Plan; provided, however, 
that the Plan shall not extinguish any rights that a holder of Subordinated 
Securities Claims may have against existing insurance maintained by the Debtors; 
and 
 

• if the class of holders of the Existing Common Stock votes in favor of the Plan, 
then on the Effective Date, holders of the Existing Common Stock shall receive, 
on a pro rata basis, the New Warrants.  Other than (a) holders of the Existing 
Common Stock (in their capacities as such) and (b) holders of intercompany 
equity, no holder of any equity, ownership or profits interest in any of the Debtors 
of any nature, or any options, warrants or other securities that are convertible into, 
or exercisable or exchangeable for, any equity, ownership or profits interests in 
any of the Debtors, shall receive a distribution under the Plan on account of such 
interests or securities.  On the Effective Date, all such interests and securities shall 
be extinguished without payment of any amounts or other distributions in 
consideration therefor.  If a holder of the Existing Common Stock votes in favor 
of the Plan and the class of the Existing Common Stock votes to accept the Plan, 
then such holder shall be deemed to have released any Subordinated Securities 
Claims that it owns or controls.  If the class of holders of the Existing Common 
Stock votes against the Plan, then holders of Existing Common Stock shall 
receive no recovery on account of their Existing Common Stock. 
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V. 

KEY TERMS OF THE DIP FACILITY AND THE  
DEBTORS’ EFFORTS TO OBTAIN POST-PETITION FINANCING 

 
34. Based on the 13-week cash flow developed by the Debtors, the Debtors will 

require additional liquidity in order to continue operating their business, maintain business 

relationships with their vendors and suppliers, pay employee wages in the ordinary course, make 

necessary capital expenditures and capital lease payments and satisfy other working capital and 

operational needs both pre- and post-emergence from chapter 11.    Accordingly, prior to the 

commencement of the chapter 11 cases, the Debtors, with the assistance of their financial 

advisors, negotiated the terms of a debtor in possession facility (the “DIP Facility”) with the 

Consenting Noteholders (hereinafter, the “DIP Lenders”).  The DIP Facility will provide 

sufficient financing for the Debtors to implement and consummate the Restructuring 

Transaction, meet their working capital needs, avoid short-term liquidity concerns and preserve 

the value of the Debtors’ estates while in chapter 11. 

35. The availability under the DIP Facility should also provide comfort to the 

Debtors’ vendors, employees and other stakeholders that the Debtors will have sufficient 

liquidity to continue to operate in the ordinary course.  The salient terms of the DIP Facility10 are 

as follows:11  

• the DIP Facility is a $78 million multiple-draw term loan facility, of which up to 
$35 million principal amount will be available to be drawn upon entry of the 

                                                 
10  Capitalized terms used in this paragraph but not otherwise defined shall have the meaning ascribed to such 

terms in the Debtors’ Motion for Entry of Interim and Final Orders: (I) Pursuant to 11 U.S.C. §§ 105, 361, 362, 
363 and 364 Authorizing the Debtors to (A) Obtain Postpetition Financing, (B) Grant Liens and Superpriority 
Administrative Expense Status, (C) Use Cash Collateral of Prepetition Secured Parties, and (D) Grant 
Adequate Protection to Prepetition Secured Parties; (II) Scheduling a Final Hearing Pursuant to Bankruptcy 
Rules 4001(b) and 4001(c); and (III) Granting Related Relief (the “DIP Motion”). 

11  The following summary is for informational purposes only.  To the extent of any inconsistency between this 
summary and the DIP Motion, the DIP Motion shall govern.    
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Interim Order and an additional $43 million will be available to be drawn, in two 
additional loans, on and after May 1, 2015; 
 

• the DIP Facility shall (x) be junior to the Prepetition Credit Agreement, the Cross 
Currency Swaps and the Diesel Swaps and (y) pay interest on a monthly basis at 
the rate of 12% per annum, 6% to be paid in cash and 6% to be paid in kind; 
provided, however, that if a Cash Payment Event shall occur, other than a Cash 
Payment Event triggered by the Debtors’ failure to enter into the DIP Facility, 
then all interest under the DIP Facility (including all accrued and unpaid interest) 
shall be payable in full in cash;  

 
• the proceeds of the DIP Loans will be used in a manner consistent with the DIP 

Credit Agreement and the Approved Budget;  
 

• the Backstop DIP Lenders shall receive a Backstop Put Option Payment equal to 
3.0% of the Total DIP Commitment on the Effective Date, which shall be payable 
in the form of New Second Lien Convertible Term Loans, provided that in the 
event of a Cash Payment Event, the full amount of each Backstop Put Option 
Payment shall be payable in full in cash; 
 

• the DIP Lenders shall receive a 1% Cash Put Option Payment, payable in cash on 
the date on which the Interim Order is approved by the Bankruptcy Court; 
provided, however, that if the Debtors fail to enter into the DIP Credit Agreement 
and consummate the transactions contemplated thereby on or prior to the earlier 
of (x) ten (10) calendar days after the Petition Date and (y) two (2) business days 
after the date on which the Bankruptcy Court enters the Interim Order, the Cash 
Put Option Payment shall be payable in full in cash, (i) at the time of the closing 
of any financing transaction, from the proceeds of such financing transaction and 
(ii) otherwise, upon payment in full of all Swap Claims and ABL Claims 
(provided that, for the avoidance of doubt, no Creditor Party waives any 
termination right under the RSA as a result of such financing transaction); and 
 

• the DIP Lenders shall receive a 4% PIK Put Option Payment, which shall be (x) 
due and owing on the Restructuring Support Effective Date and (y) paid on the 
Effective Date in the form of New Second Lien Convertible Term Loans in a 
principal amount equal to the PIK Put Option Payment; provided, however, that if 
a Cash Payment Event shall occur, then the full amount of the PIK Put Option 
Payment shall be payable in cash at the same time as the Backstop Commitment 
Payment is required to be paid to the Backstop DIP Lenders if a Cash Payment 
Event occurs; provided, further, that if a Cash Payment Event shall occur prior to 
the date on which any of the DIP Lenders (other than the Backstop DIP Lenders) 
makes loans under the DIP Facility, then the full amount of the PIK Put Option 
Payment shall only be payable to the Backstop DIP Lenders.   
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36. The Debtors believe that the DIP Facility is the best financing available to the 

Debtors at this time.  Indeed, prior to entering into the DIP Facility with the Consenting 

Noteholders, the Debtors, with the assistance of their financial advisors, contacted 22 third-party 

financing sources capable of providing the requisite financing to the Debtors to determine 

whether such parties had an interest in providing financing.  The Debtors provided non-

disclosure agreements (“NDAs”) to 18 parties and received signed NDAs from 12 of those 

parties.  The Debtors also provided those parties that signed NDAs access to the Debtors’ data 

room.  While none of the parties that were expressed interest in providing financing in 

connection with an out-of-court restructuring, some expressed interest in providing debtor in 

possession financing.  As of the date hereof, however, the Debtors have not received any term 

sheets from third-party financing sources regarding a third-party capital raise, nor has any such 

party expressed interest, contractually or verbally, in providing financing on similar or better 

terms than the financing provided by the DIP Lenders.  In addition, the Prepetition Secured 

Parties (as defined in the DIP Motion) have consented to the Debtors’ entry into the proposed 

DIP Facility. 

37. Based upon the foregoing and the facts and circumstances of these cases, the 

Debtors submit that the proposed DIP Facility is the best financing that is currently available and 

that entry into the DIP Facility is in the best interests of the Debtors and all of their stakeholders.   

VI. 

DESCRIPTION OF RELIEF SOUGHT IN THE DEBTORS’ FIRST DAY MOTIONS 

38. To enable the Debtors to minimize the adverse effects of the commencement of 

these chapter 11 cases on their ongoing business operations and promote a soft landing in chapter 

11, the Debtors have requested various forms of relief in their First Day Motions.  Summaries of 
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the First Day Motions, and the facts necessary to support the First Day Motions, are set forth on 

Exhibit 3.  Generally, the First Day Motions seek authority to, among other things, obtain debtor 

in possession financing on an interim basis and ensure the continuation of the Debtors’ cash 

management systems and other business operations without interruption.  Obtaining Court 

approval of the relief sought in the First Day Motions is essential to the Debtors’ ability to work 

toward a successful restructuring that will benefit all of the Debtors’ constituents, preserve 

customer relationships and maintain employee morale. 

39. Several of the First Day Motions request authority to satisfy certain prepetition 

obligations.  I am advised by counsel that Rule 6003 of the Federal Rules of Bankruptcy 

Procedure provides, in relevant part, that the Court shall not consider motions to pay prepetition 

claims during the first twenty one days following the filing of a chapter 11 petition, “[e]xcept to 

the extent that relief is necessary to avoid immediate and irreparable harm.”  In light of this 

requirement, the Debtors have tailored their requests for immediate authority to pay certain 

prepetition claims in those circumstances where failure to pay such claims would cause 

immediate and irreparable harm to the Debtors and their estates.  Other relief will be deferred for 

consideration at a later hearing.  

40. I have reviewed each of the First Day Motions.  The facts stated therein and in 

Exhibit 3 are true and correct to the best of my information and belief, and I believe that the 

relief sought in each of the First Day Motions is necessary to enable the Debtors to operate in 

chapter 11 with minimal disruption to their business operations and constitutes a critical element 

in restructuring the Debtors’ business successfully.   

41. For the reasons stated in Exhibit 3 and in each of the First Day Motions filed 

concurrently or in connection with the commencement of these cases, I respectfully request that 
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each of the First Day Motions be granted in their entirety, together with such other and further 

relief as this Court deems just, proper and equitable. 

[Remainder of page intentionally left blank]
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Allied Nevada Gold Corp. 
Corporate Structure Chart 

Allied Nevada Gold Corp. 1  
(Delaware) 

Allied VGH Inc. 
(Nevada) 

Allied Nevada Gold Holdings LLC 
(Nevada) 

Allied VNC Inc. 
(Nevada) 

Victory Gold Inc. 
(Nevada) 

Hycroft Resources & 
Development, Inc. 

(Nevada) 

Victory Exploration Inc. 
(Nevada) 

Hasbrouck Production 
Company LLC  

(Nevada) 

ANG Central LLC 
(Nevada) 

ANG Cortez LLC 
(Nevada) 

ANG Eureka LLC 
(Nevada) 

ANG North LLC 
(Nevada) 

ANG Northeast LLC 
(Nevada) 

ANG Pony LLC 
(Nevada) 

Allied Nevada Delaware 
Holdings Inc. 

(Delaware) 

Allied Nevada (Cayman) 
Corp. 

(Cayman Islands) 

100% Class 
B Shares 

Debtor    Non - Debtor  

100% Class 
A Shares 

 
Key: 
 
 
 
Entities are 100% owned unless indicated otherwise. 
Jurisdiction of formation noted in parentheses.   
 

1 Shares of common stock traded on NYSE MKT LLC and on the Toronto Stock Exchange. 
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RESTRUCTURING SUPPORT AGREEMENT 

This RESTRUCTURING SUPPORT AGREEMENT (together with all exhibits, 
schedules and attachments hereto, as amended, supplemented or otherwise modified from time to 
time in accordance with the terms hereof, this “Agreement”), dated as of March 10, 2015, is 
entered into by and among (a) Allied Nevada Gold Corp., a Delaware corporation (“ANV”), and 
its undersigned direct and indirect subsidiaries (together with ANV, the “Company”), (b)(i) each 
of the beneficial owners (or investment managers or advisors for the beneficial owners) of the 
Notes (as defined below) identified on the signature pages hereto (such Persons (as defined 
below) described in this clause (b)(i), together with any of their respective successors and 
permitted assigns under this Agreement that are affiliates or related funds of such Persons, each, 
an “Initial Consenting Noteholder” and, collectively, the “Initial Consenting Noteholders”) and 
(ii) each of the other beneficial owners (or investment managers or advisors for the beneficial 
owners) of the Notes that becomes a party to this Agreement after the Restructuring Support 
Effective Date (as defined below) in accordance with the terms hereof by executing and 
delivering a Joinder Agreement (as defined below) (such Persons described in this clause (b)(ii), 
together with any of their respective successors and permitted assigns under this Agreement, 
each, an “Additional Consenting Noteholder” and collectively, the “Additional Consenting 
Noteholders” and, together with the Initial Consenting Noteholders, the “Consenting 
Noteholders”), and (c)(i) The Bank of Nova Scotia (“Scotia”) and Wells Fargo Bank, National 
Association (“Wells Fargo” and, together with Scotia, the “Initial Secured Lenders”) and (ii) 
each of the successor lenders by Transfer (as defined below) under the Credit Agreement or the 
Swap (each as defined below) that becomes a party to this Agreement after the Restructuring 
Support Effective Date in accordance with the terms hereof by executing and delivering a 
Joinder Agreement (such Persons described in this clause (c)(ii), together with any of their 
respective successors and permitted assigns under this Agreement, each, a “Successor Secured 
Lender” and collectively, the “Successor Secured Lenders” and, together with the Initial Secured 
Lenders, the “Secured Lenders”).  The Company, each of the Consenting Noteholders and each 
of the Secured Lenders are referred to herein as the “Parties” and individually as a “Party”.  The 
Secured Lenders and the Consenting Noteholders are referred to herein as the “Creditor Parties” 
and individually as a “Creditor Party”.  Capitalized terms used herein and not defined herein 
shall have the meanings ascribed to such terms in the Restructuring Term Sheet (as defined 
below).  Notwithstanding anything to the contrary contained in this Agreement, Scotia shall not 
constitute a Consenting Noteholder for purposes of this Agreement, unless approved in writing 
by the Company, Scotia, and the Requisite Consenting Noteholders (exclusive of Scotia).  

PRELIMINARY STATEMENTS 

WHEREAS, as of the date hereof, the Initial Consenting Noteholders collectively own or 
control, in the aggregate, in excess of 67% of the aggregate outstanding principal amount of the 
8.75% senior unsecured notes due 2019 (as amended, supplemented or otherwise modified from 
time to time, the “Notes”), issued by ANV pursuant to that certain Indenture, dated as of May 25, 
2012 (as amended, supplemented or otherwise modified from time to time, the “Indenture”), by 
and between ANV and Computershare Trust Company of Canada, as trustee (in such capacity, 
together with any successor trustee, the “Indenture Trustee”); 

WHEREAS, as of the date hereof, (i) the Initial Secured Lenders collectively own or 



-2- 
NY 75572496v2 

control all amounts outstanding under that certain Third Amended and Restated Credit 
Agreement, dated as of May 8, 2014 (as may be amended, supplemented or otherwise modified, 
from time to time, the “Credit Agreement”), among ANV, as borrower, Scotia, as administrative 
agent, the Initial Secured Lenders, as co-collateral agents, and the lenders party thereto (other 
than the Swap), and (ii) Scotia owns or controls all amounts outstanding under the Swap; 

WHEREAS, the Company, the Initial Consenting Noteholders, and the Initial Secured 
Lenders have agreed to implement a restructuring transaction for the Company in accordance 
with, and subject to the terms and conditions set forth in, this Agreement and in the restructuring 
term sheet attached hereto as Exhibit A (including any schedules, annexes and exhibits attached 
thereto, each as may be modified in accordance with the terms hereof, the “Restructuring Term 
Sheet”) (such restructuring transaction, the “Restructuring Transaction”); 

WHEREAS, the Restructuring Term Sheet, which is expressly incorporated herein by 
reference and made part of this Agreement as if fully set forth herein, is the product of arm’s-
length, good faith negotiations among the Company, the Initial Consenting Noteholders, the 
Initial Secured Lenders, and their respective professionals and sets forth the material terms and 
conditions of the Restructuring Transaction, as supplemented by the terms and conditions of this 
Agreement; 

WHEREAS, the Company has agreed to commence voluntary, pre-arranged 
reorganization cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States 
Code, 11 U.S.C. §§ 101 – 1532 (as amended, the “Bankruptcy Code”), in the United States 
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) to effectuate the 
Restructuring Transaction, which will be implemented pursuant to a chapter 11 plan of 
reorganization that shall be consistent in all material respects with the terms of this Agreement 
and otherwise in form and substance reasonably acceptable to the Company, the Requisite 
Consenting Noteholders and the Requisite Secured Lenders (except that any provisions therein 
that are, or that relate to, the Excluded Matters (as defined below) shall not be required to be 
reasonably acceptable to the Requisite Secured Lenders) (such plan, together with all exhibits, 
schedules and attachments thereto, as amended, supplemented or otherwise modified from time 
to time, the “Plan”); and  

WHEREAS, the Parties desire to express to each other their mutual support and 
commitment in respect of the matters discussed herein. 

NOW, THEREFORE, in consideration of the promises and the mutual covenants and 
agreements set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree 
as follows: 

1. Restructuring Term Sheet. 

The Restructuring Term Sheet is expressly incorporated herein by reference and made 
part of this Agreement as if fully set forth herein.  The Restructuring Term Sheet sets forth the 
material terms and conditions of the Restructuring Transaction; provided, however, the 
Restructuring Term Sheet is supplemented by the terms and conditions of this Agreement. 
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2. Certain Definitions; Rules of Construction. 

As used in this Agreement, the following terms have the following meanings: 

(a) “ABL Claims” means any and all claims arising under the Credit Agreement and 
the other “Credit Documents” (as defined in the Credit Agreement). 

(b) “Alternative Transaction” means any dissolution, winding up, liquidation, 
reorganization, assignment for the benefit of creditors, merger, transaction, consolidation, 
business combination, joint venture, partnership, sale of assets, financing (debt or equity) or 
restructuring of the Company, other than the Restructuring Transaction. 

(c) “Claims and Interests” means, as applicable, ABL Claims, Swap Claims, Note 
Claims, Other Claims and Equity Interests. 

(d) “Confirmation Order” means an order of the Bankruptcy Court confirming the 
Plan pursuant to section 1129 of the Bankruptcy Code, including all exhibits, appendices, 
supplements and related documents, which order shall be materially consistent with this 
Agreement and otherwise in form and substance reasonably acceptable to the Company, the 
Requisite Consenting Noteholders and the Requisite Secured Lenders; provided, however, that 
any documents or provisions of such documents that are, or that relate to, the Excluded Matters 
shall not be required to be reasonably acceptable to the Requisite Secured Lenders. 

(e) “Consenting Noteholders’ Advisors” means (i) Stroock & Stroock & Lavan LLP 
(“Stroock”), as lead counsel, (ii) one Delaware local counsel for the Consenting Noteholders, 
(iii) one Canadian local counsel for the Consenting Noteholders, (iv) one Nevada local counsel 
for the Consenting Noteholders, and (v) Houlihan Lokey, Inc., as financial advisor to the 
Consenting Noteholders.  

(f) “Creditor Group” means each of (i) the Consenting Noteholders and (ii) the 
Secured Lenders. 

(g) “DIP Credit Agreement” has the meaning given to such term in the Restructuring 
Term Sheet. 

(h) “DIP Facility” has the meaning given to such term in the Restructuring Term 
Sheet. 

(i) “DIP Facility Motion” means a motion to be filed by the Company with the 
Bankruptcy Court seeking Bankruptcy Court approval of the DIP Facility, which motion shall be 
in form and substance reasonably acceptable to the Company, the Requisite Consenting 
Noteholders and the Requisite Secured Lenders.   

(j) “Disclosure Statement” means the disclosure statement for the Plan that is 
prepared and distributed in accordance with, among other things, sections 1125, 1126(b), and 
1145 of the Bankruptcy Code, Rule 3018 of the Federal Rules of Bankruptcy Procedure (the 
“Bankruptcy Rules”) and other applicable law, and all exhibits, schedules, supplements, 
modifications and amendments thereto, all of which shall be materially consistent with this 
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Agreement and otherwise in form and substance reasonably acceptable to the Company, the 
Requisite Consenting Noteholders and the Requisite Secured Lenders; provided, however, that 
any provisions therein that are, or that relate to, (i) the Company’s organizational matters 
(including any certificates of formation, articles of incorporation, bylaws, limited liability 
company agreements, partnership agreements, stockholders’ agreements, registration rights 
agreements, investor rights agreements, other organizational documents, and any other 
comparable documents or agreements), (ii) the Company’s corporate governance matters 
(including matters related to board of director and comparable governing bodies and appointment 
rights, indemnification and fiduciary duties, and procedural matters with respect thereto), (iii) the 
New Common Stock, the New Warrants, or any other equity or rights convertible into equity of 
the Company, (iv) the list of assumed and/or rejected contracts, leases, and other executory 
contracts, (v) employment agreements, employee benefit plans, compensation arrangements, 
severance arrangements and any other agreement, plan, arrangement, program, policy or other 
arrangement relating to employment-related matters, or (vi) any other matters, agreements, or 
documents governing rights and obligations solely as between the Company and the equity 
holders (in their capacity as such), in each case, unless (A) materially adverse to the Secured 
Lenders or (B) related to the Secured Lenders, the Credit Agreement, the Swap, the treatment of 
the ABL Claims or the Swap Claims, the documents listed in clause (viii) of the definition of 
“Restructuring Documents” or any other documentation relating to the use of cash collateral or 
any exit financing (such matters, agreements and documents referred to in clauses (i)-(vi) above 
(unless excluded by the foregoing clauses (A) and (B)), collectively, the “Excluded Matters”), 
shall not be required to be reasonably acceptable to the Requisite Secured Lenders. 

(k) “Disclosure Statement Order” means an order of the Bankruptcy Court approving 
the Disclosure Statement and the Solicitation (as defined below), which order shall be materially 
consistent with this Agreement and otherwise in form and substance reasonably acceptable to the 
Company, the Requisite Consenting Noteholders and the Requisite Secured Lenders; provided, 
however, that any provisions therein that are, or that relate to, the Excluded Matters shall not be 
required to be reasonably acceptable to the Requisite Secured Lenders.  

(l) “Effective Date” means the date upon which all conditions precedent to the 
effectiveness of the Plan have been satisfied or are expressly waived in accordance with the 
terms thereof, as the case may be, and on which the transactions to occur on the Effective Date 
pursuant to the Plan become effective or are consummated. 

(m) “Equity Interests” means any capital stock, limited liability company interests, 
partnership interests or other equity, ownership or profits interests in the Company, and any 
options, warrants, conversion privileges or rights of any kind to acquire any capital stock, limited 
liability company interests, partnership interests or other equity, ownership or profits interests in 
the Company. 

(n) “Final Order” means an order or judgment of the Bankruptcy Court (or any other 
court of competent jurisdiction) entered by the Clerk of the Bankruptcy Court (or such other 
court) on the docket in the Chapter 11 Cases (or the docket of such other court), which has not 
been modified, amended, reversed, vacated or stayed and as to which (i) the time to appeal, 
petition for certiorari, or move for a new trial, stay, reargument or rehearing has expired and as to 
which no appeal, petition for certiorari or motion for new trial, stay, reargument or rehearing 
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shall then be pending or (ii) if an appeal, writ of certiorari, new trial, stay, reargument or 
rehearing thereof has been sought, such order or judgment of the Bankruptcy Court (or other 
court of competent jurisdiction) shall have been affirmed by the highest court to which such 
order was appealed, or certiorari shall have been denied, or a new trial, stay, reargument or 
rehearing shall have been denied or resulted in no modification of such order, and the time to 
take any further appeal, petition for certiorari or move for a new trial, stay, reargument or 
rehearing shall have expired, as a result of which such order shall have become final in 
accordance with Bankruptcy Rule 8002; provided, however, that the possibility that a motion 
under Rule 60 of the Federal Rules of Civil Procedure, or any analogous Bankruptcy Rule, may 
be filed relating to such order, shall not cause an order not to be a Final Order. 

(o) “Material Adverse Effect” means any event, change, effect, occurrence, 
development, circumstance or change of fact occurring after the date hereof that has had, or 
would reasonably be expected to have, a material adverse effect on the business, results of 
operations, condition (financial or otherwise), assets or liabilities of the Company, taken as a 
whole; provided, however, that “Material Adverse Effect” shall not include any event, change, 
effect, occurrence, development, circumstance or change of fact arising out of, resulting from or 
relating to the commencement or existence of the Chapter 11 Cases, the announcement of the 
Plan and the Restructuring Transaction, the pendency of the Restructuring Transaction, or 
compliance by any Party with the covenants and agreements contained herein, in the Plan or in 
the Restructuring Documents. 

(p) “Note Claims” means any and all claims arising under the Indenture or in respect 
of the Notes. 

(q) “Other Claims” means any claims against the Company other than any Note 
Claims, ABL Claims or Swap Claims. 

(r) “Person” means an individual, a partnership, a joint venture, a limited liability 
company, a corporation, a trust, an unincorporated organization, a group, a governmental or 
regulatory authority, or any legal entity or association. 

(s) “Plan Supplement” means the supplement or supplements to the Plan containing 
certain schedules, documents and/or forms of documents relevant to the implementation of the 
Plan, to be filed with the Bankruptcy Court prior to the hearing held by the Bankruptcy Court to 
consider confirmation of the Plan, each of which shall contain terms and conditions materially 
consistent with this Agreement and shall otherwise be in form and substance reasonably 
acceptable to the Company, the Requisite Consenting Noteholders and the Requisite Secured 
Lenders; provided, however, that any documents or provisions of such documents that are, or 
that relate to, the Excluded Matters shall not be required to be reasonably acceptable to the 
Requisite Secured Lenders.  

(t) “Requisite Consenting Noteholders” means, as of any date of determination, the 
Consenting Noteholders who own or control as of such date at least 66-2/3% in principal amount 
of the Notes owned or controlled by all of the Consenting Noteholders as of such date.  
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(u) “Requisite Secured Lenders” means, as of any date of determination, the Secured 
Lenders who own or control as of such date at least 80% of all ABL Claims and Swap Claims, in 
the aggregate, as of such date; provided, however, that, notwithstanding the foregoing, the 
consent of Wells Fargo (or of any assignee who Wells Fargo assigned a principal amount of 
ABL Claims of at least $30 million in compliance with the terms of Section 3(c)) will be 
required in any instance where the consent of the Requisite Secured  Lenders is required, so long 
as Wells Fargo or such assignee, as the case may be, owns or controls at least $30 million in 
principal amount of ABL Claims (as such amount may be reduced by any permitted principal 
repayments made to the holders of the ABL Claims during the Chapter 11 Cases) at such time. 

(v) “Restructuring Documents” means all agreements, instruments, pleadings, orders 
or other documents (including all exhibits, schedules, supplements, appendices, annexes and 
attachments thereto) that are utilized to implement or effectuate, or that otherwise relate to, this 
Agreement, the Plan and/or the Restructuring Transaction, including, but not limited to, (i) the 
Plan Supplement, (ii) the Disclosure Statement and any motion seeking the approval thereof, (iii) 
the Disclosure Statement Order, (iv) the Confirmation Order, (v) the RSA Assumption Motion 
and the RSA Order, (vi) any “first day” motions (the “First Day Motions”), (vii) the ballots, the 
motion to approve the form of the ballots and the Solicitation, and the order of the Bankruptcy 
Court approving the form of the ballots and the Solicitation, (viii) any documentation relating to 
the DIP Facility, the New First Lien Term Loan Credit Facility, the New Second Lien 
Convertible Term Loan Credit Facility and the New Revolving Credit Facility, and (ix) any 
documentation relating to the use of cash collateral, distributions provided to the holders of any 
Claims and Interests, any exit financing, organizational documents, shareholder-related 
agreements or other related documents, each of which shall contain terms and conditions 
materially consistent with this Agreement and shall otherwise be in form and substance 
reasonably acceptable to the Company, the Requisite Consenting Noteholders and the Requisite 
Secured Lenders; provided, however, that any documents or provisions of such documents that 
are, or that relate to, the Excluded Matters shall not be required to be reasonably acceptable to 
the Requisite Secured Lenders. 

(w) “Restructuring Support Period” means, with reference to any Party, the period 
commencing on the Restructuring Support Effective Date and ending on the earlier of (i) the 
Effective Date and (ii) the date on which this Agreement is terminated with respect to such Party 
in accordance with Section 5 hereof. 

(x) “RSA Assumption Motion” means the motion and proposed form of order to be 
filed by the Debtors with the Bankruptcy Court seeking the assumption of this Agreement 
pursuant to section 365 of the Bankruptcy Code, authorizing the payment of certain fees, 
expenses and other amounts hereunder, and granting related relief, which motion and proposed 
form of order shall be materially consistent with this Agreement and otherwise in form and 
substance reasonably acceptable to the Company, the Requisite Consenting Noteholders and the 
Requisite Secured Lenders. 

(y) “RSA Order” means an order of the Bankruptcy Court approving the RSA 
Assumption Motion, which order shall be materially consistent with this Agreement and 
otherwise in form and substance reasonably acceptable to the Company, the Requisite 
Consenting Noteholders and the Requisite Secured Lenders. 
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(z) “Secured Lenders’ Advisors” means (i) Wachtell, Lipton, Rosen & Katz 
(“Wachtell”), as counsel to Scotia as administrative agent under the Credit Agreement, (ii) Paul 
Hastings LLP (“Paul Hastings”), as counsel to Wells, (iii) one Delaware local counsel for the 
Secured Lenders, (iv) one Canadian local counsel for the Secured Lenders, (v) one Nevada local 
counsel for the Secured Lenders, (vi) RPA Advisors, LLC, as financial advisor to the Initial 
Secured Lenders, and (vii) JDS Energy & Mining USA LLC (“JDS”),  as financial advisor to 
Wells (provided that JDS has only been engaged prior to, and shall only be included as a Secured 
Lender Advisor with respect to, the time period prior to the Restructuring Support Effective 
Date).  

(aa) “Solicitation” means the solicitation of votes in connection with the Plan pursuant 
to sections 1125 and 1126 of the Bankruptcy Code. 

(bb) “Swap Claims” means any and all claims arising under the ISDA 2002 Master 
Agreement, dated as of May 15, 2012, between ANV and Scotia, as amended, supplemented or 
otherwise modified from time to time, together with all trade confirmations, schedules, exhibits, 
appendices and annexes thereto (the “Swap”).  

(cc) “Transaction Expenses” means all reasonable and documented fees, costs and 
expenses of the Consenting Noteholders’ Advisors and Secured Lenders’ Advisors, in each case, 
(i) in connection with the negotiation, formulation, preparation, execution, delivery, 
implementation, consummation and enforcement of this Agreement, the Plan, the Disclosure 
Statement and any of the other Restructuring Documents, and the transactions contemplated 
thereby, or any amendments, waivers, consents, supplements or other modifications to any of the 
foregoing and (ii)(A) consistent with any engagement letters entered into between the Company 
and the applicable Consenting Noteholders’ Advisors or Secured Lenders’ Advisors (as 
supplemented and/or modified by this Agreement), as applicable, or (B) as provided in the DIP 
Order. 

Unless otherwise specified, references in this Agreement to any Section or clause refer to 
such Section or clause as contained in this Agreement.  The words “herein,” “hereof” and 
“hereunder” and other words of similar import in this Agreement refer to this Agreement as a 
whole, and not to any particular Section or clause contained in this Agreement.  Wherever from 
the context it appears appropriate, each term stated in either the singular or plural shall include 
the singular and the plural, and pronouns stated in the masculine, feminine or neuter gender shall 
include the masculine, feminine and neuter genders.  The words “including,” “includes” and 
“include” shall be deemed to be followed by the words “without limitation”. 

 
3. Agreements of the Creditor Parties. 

(a) Support of Restructuring Transaction.  Each of the Creditor Parties agrees that, for 
the duration of the Restructuring Support Period, unless otherwise consented to in writing by the 
Company, the Requisite Consenting Noteholders and the Requisite Secured Lenders or unless 
required (or prohibited) by applicable law, such Creditor Party shall:  

(i) support, and take all reasonable actions necessary to facilitate the 
implementation and consummation of the Restructuring Transaction (including, but not limited 
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to, the Bankruptcy Court’s approval of the Restructuring Documents, the Solicitation, 
confirmation of the Plan and the consummation of the Restructuring Transaction pursuant to the 
Plan); 

(ii) (A) subject to the receipt by the Creditor Parties of the Disclosure 
Statement approved by the Disclosure Statement Order, timely vote, or cause to be voted, its 
Claims and Interests to accept the Plan by delivering its duly executed and completed ballot 
accepting the Plan on a timely basis following commencement of the Solicitation, pursuant to the 
terms of the Disclosure Statement Order, and (B) not change, withdraw or revoke such vote (or 
cause or direct such vote to be changed, withdrawn or revoked); provided, however, that such 
vote may be revoked (and, upon such revocation, deemed void ab initio) by such Creditor Party 
at any time following the expiration of the Restructuring Support Period (it being understood by 
the Parties that any modification of a Plan that results in a termination of this Agreement 
pursuant to Section 5 hereof shall entitle such Creditor Party the opportunity to change its vote in 
accordance with section 1127(d) of the Bankruptcy Code, and the Solicitation materials with 
respect to the Plan shall be consistent with this proviso); 

(iii) not (A) directly or indirectly propose, support, assist, solicit, or vote for, 
any Alternative Transaction, (B) support or encourage the termination or modification of the 
Company’s exclusive period for the filing of a plan of reorganization or the Company’s 
exclusive period to solicit a plan of reorganization, (C) take any other action, including but not 
limited to initiating any legal proceedings or enforcing rights as a holder of Claims and Interests 
that is inconsistent with this Agreement or the Restructuring Documents, or that would 
reasonably be expected to prevent, interfere with, delay or impede the implementation or 
consummation of the Restructuring Transaction (including, but not limited to, the Bankruptcy 
Court’s approval of the Restructuring Documents, the Solicitation and confirmation of the Plan 
and the consummation of the Restructuring Transaction pursuant to the Plan); and (D) oppose or 
object to, or support any other Person’s efforts to oppose or object to, the approval of the First 
Day Motions and any other motions filed by the Company in furtherance of the Restructuring 
Transaction that are consistent with this Agreement; 

(iv) timely vote or cause to be voted its Claims and Interests against any 
Alternative Transaction; 

(v) if holders of the Notes have requested the Indenture Trustee to exercise 
rights or remedies under the Indenture or if the Indenture Trustee shall have publicly announced 
that it intends to exercise rights or remedies under the Indenture, direct the Indenture Trustee not 
to exercise any rights (including rights of acceleration or payment) or remedies or assert or bring 
any claims under or with respect to the Indenture; and 

(vi) support any recognition or similar proceedings filed in Canada by the 
Company to address any class action proceedings against the Company pending in the Canadian 
courts; 

provided, however, that nothing in this Section 3(a) shall require any Creditor Party to incur any 
material expenses, liabilities or other obligations, or agree to any commitments, undertakings, 
concessions, indemnities or other arrangements that could result in material expenses, liabilities 
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or other obligations to any Creditor Party. 
 
Notwithstanding the foregoing, nothing in this Agreement shall limit any of the rights or 
remedies of (1) the agent under the DIP Facility or any of the DIP Orders (as defined below) or 
any of the DIP Lenders under or with respect to the DIP Facility or any of the DIP Orders 
(except as expressly provided by this Agreement and the Restructuring Term Sheet with respect 
to the standstill of 30 days with respect to the exercise of remedies against collateral in favor of 
the holders of the ABL Claims and the Swap Claims, the junior status of the DIP Facility with 
regard to the ABL Claims and the Swap Claims, and the limitations on repayment of the DIP 
Facility in certain circumstances prior to payment of the ABL Claims and the Swap Claims), or 
(2) either of the Initial Secured Lenders under any of the DIP Orders.  
 

(b) Rights of Creditor Parties Unaffected.  Nothing contained herein shall limit (i) the 
rights of a Creditor Party under any applicable bankruptcy, insolvency, foreclosure or similar 
proceeding, including, without limitation, appearing as a party in interest in any matter to be 
adjudicated in order to be heard concerning any matter arising in the Chapter 11 Cases, in each 
case, so long as the exercise of any such right is not inconsistent with such Creditor Party’s 
obligations hereunder; (ii) the ability of a Creditor Party to purchase, sell or enter into any 
transactions in connection with the Notes or the Claims and Interests, subject to the terms hereof; 
(iii) any right of any Creditor Party under (x) the Indenture, the Credit Agreement or the Swap 
(including the right of any Creditor Party to terminate the Swap or any provision thereof in 
accordance with the terms thereof), or constitutes a waiver or amendment of any provision of the 
Indenture, the Credit Agreement or the Swap, as applicable, and (y) any other applicable 
agreement, instrument or document that gives rise to a Creditor Party’s Claims and Interests, or 
constitutes a waiver or amendment of any provision of any such agreement, instrument or 
document, subject to the terms of Section 3(a) hereof; (iv) the ability of a Creditor Party to 
consult with other Creditor Parties or the Company; or (v) the ability of a Creditor Party to 
enforce any right, remedy, condition, consent or approval requirement under this Agreement or 
any of the Restructuring Documents.  

(c) Transfers.  Each Creditor Party agrees that, for the duration of the Restructuring 
Support Period, such Creditor Party shall not sell, transfer, loan, issue, pledge, hypothecate, 
assign, grant, or otherwise dispose of (including by participation), directly or indirectly, in whole 
or in part, any of its Claims and Interests, or any option thereon or any right or interest therein 
(including granting any proxies, depositing any Claims and Interests into a voting trust or 
entering into a voting agreement with respect to any Claims and Interests) (collectively, 
“Transfer”), unless the transferee of such Claims and Interests (the “Transferee”) either (i) is a 
Creditor Party or (ii) prior to the effectiveness of such Transfer, agrees in writing, for the benefit 
of the Parties, to become a Creditor Party and to be bound by all of the terms of this Agreement 
applicable to a Creditor Party (including with respect to any and all claims or interests it already 
may own or control against or in the Company prior to such Transfer) by executing a joinder 
agreement, substantially in the form attached hereto as Exhibit B (the “Joinder Agreement”), and 
by delivering an executed copy thereof to Akin Gump Strauss Hauer & Feld LLP, Stroock, 
Wachtell  and Paul Hastings (in each case, at the address for such law firms set forth in Section 
21 hereof and prior to the effectiveness of such Transfer), in which event (x) the Transferee shall 
be deemed to be a Consenting Noteholder or Secured Lender, as applicable, hereunder to the 
extent of such transferred Claims and Interests (and all claims or interests it already may own or 
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control against or in the Company prior to such Transfer) and (y) the transferor Creditor Party 
shall be deemed to relinquish its rights, and be released from its obligations, under this 
Agreement to the extent of such transferred Claims and Interests.  Notwithstanding the 
foregoing, the restrictions on Transfer set forth in this Section 3(c) shall not apply to the grant of 
any liens or encumbrances on any Claims and Interests in favor of a bank or broker-dealer 
holding custody of such Claims and Interests in the ordinary course of business and which lien or 
encumbrance is released upon the Transfer of such Claims and Interests.  Each Creditor Party 
agrees that any Transfer of any Claims and Interests that does not comply with the terms and 
procedures set forth herein shall be deemed void ab initio, and the Company and each other 
Creditor Party shall have the right to enforce the voiding of such Transfer. 

(d) Qualified Market Maker.  Notwithstanding anything herein to the contrary, (i) any 
Creditor Party may Transfer any of its Claims and Interests to an entity that is acting in its 
capacity as a Qualified Marketmaker (as defined below) without the requirement that the 
Qualified Marketmaker be or become a Creditor Party; provided, however, that the Qualified 
Marketmaker subsequently Transfers all right, title and interest in such Claims and Interests to a 
Transferee that is or becomes a Creditor Party as provided above, and the Transfer 
documentation between the transferring Creditor Party and such Qualified Marketmaker shall 
contain a requirement that provides as such (the transferring Creditor Party shall use 
commercially reasonable efforts to allow the Company to be an explicit third party beneficiary of 
such requirement); and (ii) to the extent any Creditor Party is acting in its capacity as a Qualified 
Marketmaker, it may Transfer any Claims and Interests that it acquires from a holder of such 
Claims and Interests that is not a Creditor Party without the requirement that the Transferee be or 
become a Creditor Party.  Notwithstanding the foregoing, if, at the time of the proposed Transfer 
of such Claims and Interests to the Qualified Marketmaker, such Claims and Interests (x) may be 
voted on the Plan or any Alternative Transaction, the proposed transferor Creditor Party must 
first vote such Claims and Interests in accordance with the requirements of Section 3(a), or (y) 
have not yet been and may not yet be voted on the Plan or any Alternative Transaction and such 
Qualified Marketmaker does not Transfer such Claims and Interests to a subsequent Transferee 
prior to the fifth (5th) business day prior to the expiration of the voting deadline (such date, the 
“Qualified Marketmaker Joinder Date”), such Qualified Marketmaker shall be required to (and 
the Transfer documentation to the Qualified Marketmaker shall have provided that it shall), on 
the first business day immediately following the Qualified Marketmaker Joinder Date, become a 
Creditor Party with respect to such Claims and Interests in accordance with the terms hereof 
(provided that the Qualified Marketmaker shall automatically, and without further notice or 
action, no longer be a Creditor Party with respect to such Claims and Interests at such time that 
the Transferee of such Claims and Interests becomes a Creditor Party with respect to such 
Claims and Interests). For these purposes, “Qualified Marketmaker” means an entity that (X) 
holds itself out to the market as standing ready in the ordinary course of business to purchase 
from and sell to customers Claims and Interests, or enter with customers into long and/or short 
positions in Claims and Interests, in its capacity as a dealer or market maker in such Claims and 
Interests; and (Y) is in fact regularly in the business of making a market in claims, interests 
and/or securities of issuers or borrowers.  

(e) Additional Claims.  To the extent any Creditor Party (i) acquires additional 
Claims and Interests or (ii) holds or acquires any other claims against or interests in the 
Company, such Creditor Party agrees that any of the foregoing shall automatically and 
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immediately be deemed subject to this Agreement, including the obligations with respect to 
Claims and Interests set forth in Section 3(a) hereof. 

4. Agreements of the Company. 

(a) Affirmative Covenants.  The Company, jointly and severally, agrees that, for the 
duration of the Restructuring Support Period, unless otherwise consented to in writing by the 
Requisite Consenting Noteholders and (except as set forth below) the Requisite Secured Lenders, 
the Company shall: 

(i) (A) complete the preparation, as soon as reasonably practicable after the 
Restructuring Support Effective Date, of each of the Plan, the Disclosure Statement and the other 
Restructuring Documents (including, without limitation, all motions, applications, orders, 
agreements and other documents, each of which, for the avoidance of doubt, shall contain terms 
and conditions materially consistent with this Agreement and shall otherwise be in form and 
substance reasonably acceptable to the Company, the Requisite Consenting Noteholders, and the 
Requisite Secured Lenders to the extent set forth herein), (B) provide the Plan, the Disclosure 
Statement and the other Restructuring Documents to, and afford reasonable opportunity of 
comment and review of such documents by, the Consenting Noteholders’ Advisors and the 
Secured Lenders’ Advisors no less than three (3) business days in advance of any filing, 
execution, distribution or use (as applicable) thereof, except (in the case of any Restructuring 
Document other than the Plan, the Disclosure Statement, the DIP Facility Motion, the motion to 
approve the Disclosure Statement and Solicitation, the Plan Supplement, the RSA Assumption 
Motion and any other material Restructuring Document) if the applicable Restructuring 
Document cannot be so provided to the Consenting Noteholders’ Advisors and the Secured 
Lenders’ Advisors due to exigent circumstances, and (C) consult in good faith with the 
Consenting Noteholders’ Advisors and the Secured Lenders’ Advisors regarding the form and 
substance of any of such documents in advance of the filing, execution, distribution or use (as 
applicable) thereof; 

(ii) unless otherwise required by the Bankruptcy Court, cause the amount of 
the Claims and Interests held by the Consenting Noteholders and the Secured Lenders on the 
signature pages attached to this Agreement or to any Joinder Agreement; 

(iii) (A) support and take all reasonable actions necessary to facilitate the 
implementation and consummation of the Restructuring Transaction (including, but not limited 
to, the Bankruptcy Court’s approval of the Restructuring Documents, the Solicitation, 
confirmation of the Plan and the consummation of the Restructuring Transaction pursuant to the 
Plan) and (B) not take any action that is inconsistent with, or that would reasonably be expected 
to prevent, interfere with, delay or impede the implementation or consummation of the 
Restructuring Transaction; 

(iv) comply with each of the following: 

(A) commence the Chapter 11 Cases in the Bankruptcy Court and file 
the First Day Motions no later than March 15, 2015 (the date of commencement of the Chapter 
11 Cases, the “Petition Date”); 
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(B) obtain entry of an Interim Order approving the DIP Facility Motion 
(the “Interim DIP Order”) no later than 5 calendar days after the Petition Date (which order, for 
the avoidance of doubt, shall be materially consistent with this Agreement and otherwise in form 
and substance reasonably acceptable to the Company, the Requisite Consenting Noteholders and 
the Requisite Secured Lenders); 

(C) obtain entry of the RSA Order by the Bankruptcy Court as soon as 
practicable after the Petition Date, but in no event later than 45 calendar days after the Petition 
Date (which order, for the avoidance of doubt, shall be materially consistent with this Agreement 
and otherwise in form and substance reasonably acceptable to the Company, the Requisite 
Consenting Noteholders and the Requisite Secured Lenders); 

(D) obtain entry of a Final Order approving the DIP Facility Motion 
(the “Final DIP Order” and, together with the Interim DIP Order, the “DIP Orders”) no later than 
35 calendar days after the Petition Date (which order, for the avoidance of doubt, shall be 
materially consistent with this Agreement and otherwise in form and substance reasonably 
acceptable to the Company, the Requisite Consenting Noteholders and the Requisite Secured 
Lenders); 

(E) obtain entry of a Final Order approving bidding procedures filed 
with the Bankruptcy Court with respect to the mining exploration properties (including any 
royalties, profit interests or other payment streams related thereto) described on Schedule I 
attached hereto (the “Bidding Procedures”) no later than 45 calendar days after the Petition Date, 
which order shall be in form and substance reasonably acceptable to the Company, the Requisite 
Consenting Noteholders, and the Requisite Secured Lenders; 

(F) file the Plan, the Disclosure Statement and motion for approval of 
the Disclosure Statement and associated Solicitation procedures with the Bankruptcy Court no 
later than 45 calendar days after the Petition Date; 

(G) obtain entry of the Disclosure Statement Order by the Bankruptcy 
Court no later than 80 calendar days after the Petition Date (which order, for the avoidance of 
doubt, shall be materially consistent with this Agreement and otherwise in form and substance (i) 
reasonably acceptable to the Company and the Requisite Consenting Noteholders and (ii) solely 
with respect to such provisions that relate to the Secured Lenders, the Credit Agreement, the 
Swap or the treatment of the ABL Claims or the Swap Claims, reasonably acceptable to the 
Requisite Secured Lenders); 

(H) commence the Solicitation no later than 95 calendar days after the 
Petition Date;  

(I) obtain entry of the Confirmation Order by the Bankruptcy Court no 
later than 135 calendar days after the Petition Date (which order, for the avoidance of doubt, 
shall be materially consistent with this Agreement and otherwise in form and substance 
reasonably acceptable to the Company, the Requisite Consenting Noteholders and the Requisite 
Secured Lenders; provided, however, that any provisions therein that are, or that relate to, the 
Excluded Matters shall not be required to be reasonably acceptable to the Requisite Secured 
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Lenders); and   

(J) cause the Effective Date to occur no later than 150 calendar days 
after the Petition Date; 

(v) conduct their business only in the ordinary course in a manner that is 
consistent with past practices, and shall use commercially reasonable efforts to preserve intact 
their business organization and (subject to such modifications and changes as may be made by 
the Company in its reasonable and prudent business judgment that do not have an adverse effect 
in any material respect on the Company) relationships with third parties (including lessors, 
licensors, suppliers, distributors and customers) and employees; 

(vi) timely file a formal objection to any motion filed with the Bankruptcy 
Court by any Person seeking the entry of an order (A) directing the appointment of an examiner 
with expanded powers or a trustee, (B) converting the Chapter 11 Cases to cases under chapter 7 
of the Bankruptcy Code, (C) dismissing the Chapter 11 Cases or (D) for relief that (x) is 
inconsistent with this Agreement in any material respect or (y) would, or would reasonably be 
expected to, frustrate the purposes of this Agreement, including by preventing the consummation 
of the Restructuring Transaction; 

(vii) timely file a formal objection to any motion filed with the Bankruptcy 
Court by any Person seeking the entry of an order modifying or terminating the Company’s 
exclusive right to file and/or solicit acceptances of a plan of reorganization; 

(viii) timely file a formal written response in opposition to any objection filed 
with the Bankruptcy Court by any Person with respect to the DIP Facility (or motion filed by 
such Person that seeks to interfere with the DIP Facility) or with respect to any of the adequate 
protection granted to the Secured Lenders pursuant to the Interim DIP Order, the Final DIP 
Order or otherwise;  

(ix) provide to the Consenting Noteholders’ Advisors and the Secured 
Lenders’ Advisors, and direct their employees, officers, advisors and other representatives to 
provide the Consenting Noteholders’ Advisors and the Secured Lenders’ Advisors, 
(A) reasonable access (without any material disruption to the conduct of the Company’s 
businesses) during normal business hours to the Company’s books, records and facilities, 
(B) reasonable access to the management and advisors of the Company for the purposes of 
evaluating the Company’s assets, liabilities, operations, businesses, finances, strategies, 
prospects and affairs, (C) timely and reasonable responses to all reasonable diligence requests, 
and (D) information with respect to all material executory contracts and unexpired leases of the 
Company; 

(x) promptly notify the Consenting Noteholders and the Requisite Secured 
Lenders of any governmental or third party complaints, litigations, investigations or hearings (or 
communications indicating that the same may be contemplated or threatened); 

(xi) comply in all material respects with the covenants and other obligations of 
the Company contained in the DIP Facility (subject to any amendments and/or waivers to such 
covenants and other obligations that may be provided by the requisite DIP Lenders); 
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(xii) assume or reject each of the Company’s executory contracts and unexpired 
leases as agreed between the Company and the Requisite Consenting Noteholders (provided, that 
the Secured Lenders shall not be entitled to the benefits of this clause (xii), or be entitled to 
consent to any amendment, supplement or waiver thereof, if such contracts or leases are, or relate 
to, the Excluded Matters);  

(xiii) no later than 30 days after the Restructuring Support Effective Date, enter 
into an agreement with a third party service provider to assist the Company with establishing a 
demonstration plant that will (A) have a processing capacity of 5-10 tons per day, (B) include a 
primary ball mill, flotation cells, a regrind mill and alkaline oxidation cyanide leaching, and (C) 
be in operation for at least three (3) months or until the concept, operating costs and reagent 
consumption is fully demonstrated (the plant is to be located at the Company’s Hycroft Mine and 
be available for potential purchasers of the Company to view onsite), such agreement and service 
provider to be reasonably acceptable to the Requisite Consenting Noteholders; and 

(xiv) use commercially reasonable efforts to obtain any and all required 
governmental, regulatory and/or third party approvals necessary or required for the 
implementation or consummation of the Restructuring Transaction or the approval by the 
Bankruptcy Court of the Restructuring Documents. 

(b) Negative Covenants.  The Company, jointly and severally, agrees that, for the 
duration of the Restructuring Support Period, unless otherwise consented to in writing by the 
Requisite Consenting Noteholders and (except as set forth below) the Requisite Secured Lenders, 
the Company shall not, directly or indirectly, do or permit to occur any of the following: 

(i) seek, solicit, propose or support an Alternative Transaction; provided, 
however, that the Company, directly or indirectly through any of its representatives or advisors, 
may participate in negotiations or discussions with any third party that has made (and not 
withdrawn) a bona fide, unsolicited proposal that the Company determines in good faith could be 
an Alternative Transaction, and furnish such third party non-public information relating to the 
Company pursuant to an executed confidentiality agreement; provided, that the Company shall, 
subject to such confidentiality restrictions as reasonably required by the Company (it being 
understood that the Company will not require any confidentiality restrictions that are in addition 
to the confidentiality restrictions set forth in any non-disclosure agreement between the 
Company and any of the Consenting Noteholders that is in effect on the date hereof), within 24 
hours of the receipt of such proposal, notify the Consenting Noteholders’ Advisors and the 
Secured Lenders’ Advisors of the receipt of such proposal, with such notice to include the 
material terms thereof, including the identity of the Person or group of Persons involved, and 
shall thereafter promptly inform the Consenting Noteholders’ Advisors and the Secured Lenders’ 
Advisors of any negotiations or discussions related to, any amendments, modifications or other 
changes to, or any further developments of, such proposal; 

(ii)  (A) amend, supplement, modify or waive any term, condition or provision 
under the Plan or any of the other Restructuring Documents, in whole or in part (provided, that 
the Secured Lenders shall not be entitled to the benefits of this clause (A), or be entitled to 
consent to any amendment, supplement or waiver thereof, if such term, condition or provision is, 
or relates to, an Excluded Matter); (B) publicly announce its intention not to pursue the 
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Restructuring Transaction; (C) suspend or revoke the Restructuring Transaction; or (D) execute, 
file or agree to file any Restructuring Documents (including any modifications or amendments 
thereof) that, in whole or in part, are not materially consistent in any respect with this 
Agreement, or are not otherwise reasonably acceptable to the Requisite Consenting Noteholders 
and the Requisite Secured Lenders; 

(iii) move for an order from the Bankruptcy Court authorizing or directing the 
assumption or rejection of an executory contract (including, without limitation, any employment 
agreement or employee benefit plan) or unexpired lease, other than in accordance with this 
Agreement or the Plan (provided, that the Secured Lenders shall not be entitled to the benefits of 
this clause (iii), or be entitled to consent to any amendment, supplement or waiver thereof, if 
such contract or lease is, or relates to, an Excluded Matter);  

(iv) commence an avoidance action or other legal proceeding that challenges 
the validity, enforceability or priority of the Indenture or the Notes, any Note Claims, any ABL 
Claims, or any Swap Claims; 

(v) enter into any commitment or agreement with respect to debtor-in-
possession financing, cash collateral, exit financing and/or other financing arrangements, other 
than the DIP Facility, the New First Lien Term Loan Credit Facility, the New Second Lien 
Convertible Term Loan Credit Facility and the New Revolving Credit Facility; or 

(vi) take any action or file any motion, pleading or other Restructuring 
Document with the Bankruptcy Court (including any modifications or amendments thereof) that 
is inconsistent in any material respect with this Agreement or the Plan (provided, that the 
Secured Lenders shall not be entitled to the benefits of this clause (vi), or be entitled to consent 
to any amendment, supplement or waiver thereof, if such motion, pleading or other Restructuring 
Document is, or relates to, an Excluded Matter).  

5. Termination of Agreement. 

(a) Creditor Party Termination Events.  Upon written notice (the “Creditor Party 
Termination Notice”) from the Requisite Consenting Noteholders or the Requisite Secured 
Lenders (as applicable) delivered in accordance with Section 21 hereof, at any time after the 
occurrence of, and during the continuation of, any of the following events, in each case, unless 
waived in writing by both the Requisite Consenting Noteholders and the Requisite Secured 
Lenders (each, a “Creditor Party Termination Event”), (x) the Requisite Consenting Noteholders 
may terminate this Agreement with respect to all Parties and (y) the Requisite Secured Lenders 
may terminate this Agreement only with respect to all Secured Lenders:  

(i) the breach in any material respect (without giving effect to any 
“materiality” qualifiers set forth therein) by the Company of any of its covenants, obligations, 
representations or warranties contained in this Agreement (other than covenants set forth in 
Section 4(a)(iv)), and, to the extent such breach is curable, such breach remains uncured for a 
period of five (5) business days from the date the Company receives a Creditor Party 
Termination Notice; provided, however, that if the applicable covenant, obligation, 
representation or warranty is for the benefit of only one Creditor Group, then only such Creditor 
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Group shall be entitled to exercise a Creditor Party Termination Event with respect to such 
breach pursuant to this clause (i); 

(ii) the failure of the Company to satisfy any of the covenants set forth in 
Section 4(a)(iv) hereof; provided, however, that if such failure is primarily the result of a 
material breach by any of the Creditor Parties of its obligations under this Agreement, then the 
Creditor Group of which such breaching Creditor Party is a member shall not be entitled to 
exercise a Creditor Party Termination Event with respect to such failure pursuant to this clause 
(ii); 

(iii) the occurrence of (A) an “Event of Default” under the DIP Facility (that is 
not otherwise cured or waived in accordance with the terms thereof) or (B) an acceleration of the 
obligations or termination of commitments under the DIP Facility; provided, however, that if 
such occurrence is primarily the result of a material breach by any of the Creditor Parties of its 
obligations under this Agreement, then the Creditor Group of which such breaching Creditor 
Party is a member shall not be entitled to exercise a Creditor Party Termination Event with 
respect to such occurrence pursuant to this clause (iii); 

(iv) the issuance by any governmental authority, including any regulatory 
authority or court of competent jurisdiction, of any ruling, judgment or order enjoining the 
consummation of a material portion of the Restructuring Transaction, unless such ruling, 
judgment or order has not been stayed, reversed or vacated within three (3) business days after 
the date of such issuance; provided, however, that if such issuance has been made at the request 
of any of the Creditor Parties, then the Creditor Group of which such requesting Creditor Party is 
a member shall not be entitled to exercise a Creditor Party Termination Event with respect to 
such issuance pursuant to this clause (iv); 

(v) the occurrence of a Material Adverse Effect; 

(vi) the Bankruptcy Court grants relief terminating, annulling, or modifying 
the automatic stay (as set forth in section 362 of the Bankruptcy Code) with regard to any assets 
of the Company having an aggregate fair market value in excess of $300,000; 

(vii) the Bankruptcy Court grants relief that (A) is inconsistent with this 
Agreement in any material respect or (B) would, or would reasonably be expected to, frustrate 
the purposes of this Agreement, including by preventing the consummation of the Restructuring 
Transaction; 

(viii) the Bankruptcy Court enters an order terminating the Company’s 
exclusive right to file and/or solicit acceptances of a plan of reorganization; 

(ix) the Bankruptcy Court enters an order authorizing or directing the 
assumption, assumption and assignment, or rejection of an executory contract (including any 
employment agreement, severance agreement or other employee benefit plan) or unexpired lease 
other than in accordance with this Agreement or the Plan; 

(x) the Company seeks, solicits, proposes or supports an Alternative 
Transaction; 
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(xi) the Company (A) withdraws the Plan or publicly announces its intention 
to withdraw the Plan or to pursue an Alternative Transaction, (B) moves to voluntarily dismiss 
any of the Chapter 11 Cases, (C) moves for conversion of any of the Chapter 11 Cases to chapter 
7 under the Bankruptcy Code, or (D) moves for the appointment of an examiner with expanded 
powers or a chapter 11 trustee; 

(xii) the waiver, amendment or modification of the Plan or any of the other 
Restructuring Documents, or the filing by the Company of a pleading seeking to waive, amend 
or modify any term or condition of the Plan or any of the other Restructuring Documents, which 
waiver, amendment, modification or filing is materially inconsistent with this Agreement or the 
Plan; provided, however, that the Requisite Secured Lenders shall not be entitled to exercise a 
Creditor Party Termination Event described in this clause (xii) if such waiver, amendment or 
modification is, or relates to, an Excluded Matter; 

(xiii) the Bankruptcy Court enters an order invalidating, disallowing, 
subordinating, recharacterizing, or limiting, as applicable, the Note Claims, the ABL Claims, or 
the Swap Claims; provided, however, that (A) only the Requisite Consenting Noteholders shall 
be entitled to exercise a Creditor Party Termination Event with respect to or as a result of an 
order invalidating, disallowing, subordinating, recharacterizing, or limiting, as applicable, the 
Note Claims, (B) only the holders of a majority in aggregate principal amount of the ABL 
Claims shall be entitled to exercise a Creditor Party Termination Event with respect to or as a 
result of an order invalidating, disallowing, subordinating, recharacterizing, or limiting, as 
applicable, the ABL Claims, and (C) only holders of a majority in aggregate notional amount of 
the Swap Claims shall be entitled to exercise a Creditor Party Termination Event with respect to 
or as a result of an order invalidating, disallowing, subordinating, recharacterizing, or limiting, as 
applicable, the Swap Claims, in each case, pursuant to this clause (xiii); 

(xiv) the loans under the DIP Facility are repaid, or are required to be repaid, 
prior to the scheduled maturity date under the DIP Credit Agreement (including by voluntary 
prepayment, mandatory prepayment, upon acceleration or otherwise);  

(xv) the Company fails to enter into the DIP Credit Agreement and/or the loans 
under the DIP Facility are not funded on or prior to the earlier of (A) seven (7) calendar days 
after the Petition Date and (B) two (2) days after the date on which the Bankruptcy Court enters 
the Interim DIP Order, whether or not such failure is a result of the Company’s entering into an 
alternative debtor in possession credit facility or another Alternative Transaction; 

(xvi) the failure to satisfy any of the conditions to effectiveness set forth in the 
Plan by the deadlines set forth in the Plan;  

(xvii) the Bankruptcy Court enters an order (A) directing the appointment of an 
examiner with expanded powers or a chapter 11 trustee, (B) converting the Chapter 11 Cases to 
cases under chapter 7 of the Bankruptcy Code, or (C) dismissing the Chapter 11 Cases;  

(xviii) with respect to the Secured Lenders, (A) the Secured Lenders fail to 
receive the $10 million paydown contemplated under “Adequate Protection for ABL Claims and 
Swap Claims” in the Restructuring Term Sheet, (B) the adequate protection provided to the 
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Secured Lenders under the Interim DIP Order or Final DIP Order is modified, amended, 
terminated or revised in a manner that is adverse to the Secured Lenders without the consent of 
the Requisite Secured Lenders, (C) cash in an amount equal to 100% of the net cash proceeds 
from the sale of exploration properties, assets currently identified as Held for Sale on Balance 
Sheet, and other asset sales and dispositions (other than sales of gold and silver inventory in the 
ordinary course of business) are not used to repay ABL Claims and Swap Claims, or (D) the 
Interim DIP Order or Final DIP Order is modified, amended, terminated or revised without the 
consent of the Requisite Secured Lenders in a manner materially adverse to the Secured Lenders; 
or 

(xix) with respect to the Consenting Noteholders, the Secured Lenders terminate 
this Agreement with respect to the Secured Lenders pursuant to this Section 5.  

(b) Company Termination Events.  The Company may terminate this Agreement as to 
all Parties (unless otherwise provided below in this Section 5(b)), upon written notice (the 
“Company Termination Notice” and, together with a Creditor Party Termination Notice, a 
“Termination Notice”) delivered in accordance with Section 21 hereof, upon the occurrence of 
any of the following events (each, a “Company Termination Event” and, together with the 
Creditor Party Termination Events, the “Termination Events”) unless waived in writing by the 
Company: 

(i) the breach in any material respect (without giving effect to any 
“materiality” qualifiers set forth therein) by one or more of the Consenting Noteholders of any of 
their covenants, obligations, representations or warranties contained in this Agreement such that 
the non-breaching Consenting Noteholders own or control less than 66-2/3% in principal amount 
of the Notes, which breach remains uncured for a period of five (5) business days from the date 
such Consenting Noteholders(s) receive(s) the Company Termination Notice; 

(ii) the breach in any material respect (without giving effect to any 
“materiality” qualifiers set forth therein) by one or more of the Secured Lenders of any of their 
covenants, obligations, representations or warranties contained in this Agreement such that the 
non-breaching Secured Lenders own or control less than 66-2/3% in the aggregate amount of the 
ABL Claims and Swap Claims (taken together), which breach remains uncured for a period of 
five (5) business days from the date such Creditor Party(ies) receive(s) the Company 
Termination Notice; provided, however, that the exercise by the Company of a Company 
Termination Event described in this clause (ii) shall only terminate this Agreement between the 
Company and the Secured Lenders; 

(iii) the issuance by any governmental authority, including any regulatory 
authority or court of competent jurisdiction, of any ruling, judgment or order enjoining the 
consummation of a material portion of the Restructuring Transaction, unless, in each case, such 
ruling, judgment or order has been issued at the request of the Company, or, in all other 
circumstances, such ruling, judgment or order has not been stayed, reversed or vacated within 
three (3) business days after such issuance;  

(iv) the board of directors of the Company, after consultation with outside 
counsel, reasonably determines in good faith that continued performance under this Agreement 
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would be inconsistent with the exercise of its fiduciary duties under applicable law;  

(v) the Bankruptcy Court enters an order (A) directing the appointment of an 
examiner with expanded powers or a chapter 11 trustee, (B) converting the Chapter 11 Cases to 
cases under chapter 7 of the Bankruptcy Code, or (C) dismissing the Chapter 11 Cases; or  

(vi) the Requisite Secured Lenders terminate this Agreement with respect to 
the Secured Lenders pursuant to Section 5; provided, however, that the Company shall not be 
entitled to terminate this Agreement pursuant to this clause (vi) if the Company is then in 
material breach of this Agreement. 

(c) Mutual Termination.  This Agreement may be terminated by mutual written 
agreement among the Company, the Requisite Consenting Noteholders, and the Requisite 
Secured Lenders. 

(d) Effect of Termination.  Upon the termination of this Agreement in accordance 
with this Section 5 and except as provided in Section 15 herein, this Agreement shall forthwith 
become void and of no further force or effect and each Party shall, except as otherwise expressly 
provided in this Agreement, be immediately released from its liabilities, obligations, 
commitments, undertakings and agreements under or related to this Agreement and shall have all 
the rights and remedies that it would have had and shall be entitled to take all actions, whether 
with respect to the Restructuring Transaction or otherwise, that it would have been entitled to 
take had it not entered into this Agreement, including all rights and remedies available to it under 
applicable law, the Indenture and any ancillary documents or agreements thereto; provided, 
however, that (x) in no event shall any such termination relieve a Party hereto from (i) liability 
for its breach or non-performance of its obligations hereunder prior to the date of such 
termination and (ii) obligations under this Agreement which by their terms expressly survive 
termination of this Agreement and (y) the termination of this Agreement by the Requisite 
Secured Lenders pursuant to Section 5(a) shall only terminate this Agreement, and the liabilities, 
obligations, commitments, undertakings and agreements under or related to this Agreement, 
between the Company and the Consenting Noteholders, on the one hand, and the Secured 
Lenders, on the other, and this Agreement (and the liabilities, obligations, commitments, 
undertakings and agreements under or related to this Agreement) shall continue as between the 
Company and the Consenting Noteholders (unless this Agreement was previously, or is 
concurrently or subsequently, terminated by such Parties pursuant to the terms of this Section 5).  
Notwithstanding anything to the contrary herein, any of the Termination Events may be waived 
in accordance with the procedures established by Section 9 hereof, in which case the 
Termination Event so waived shall be deemed not to have occurred, this Agreement shall be 
deemed to continue in full force and effect, and the rights and obligations of the Parties hereto 
shall be restored, subject to any modification set forth in such waiver.  If this Agreement has 
been terminated in accordance with this Agreement at a time when permission of the Bankruptcy 
Court shall be required for a Creditor Party to change or withdraw (or cause to change or 
withdraw) its vote to accept the Plan, the Company shall not oppose any attempt by such 
Creditor Party to change or withdraw (or cause to change or withdraw) such vote at such time. 

(e) Automatic Stay.  The Company acknowledges and agrees, and shall not dispute, 
that after the commencement of the Chapter 11 Cases, the giving of a Termination Notice by any 
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of the Creditor Parties pursuant to this Agreement shall not be a violation of the automatic stay 
of section 362 of the Bankruptcy Code (and the Company hereby waives, to the greatest extent 
possible, the applicability of the automatic stay to the giving of such notice), and no cure period 
contained in this Agreement shall be extended pursuant to sections 108 or 365 of the Bankruptcy 
Code or any other applicable law without the prior written consent of the Requisite Consenting 
Noteholders and the Requisite Secured Lenders.  

6. Good Faith Cooperation; Further Assurances; Acknowledgement. 

The Parties shall cooperate with each other in good faith and shall coordinate their 
activities with each other (to the extent practicable and subject to the terms hereof) in respect of 
(a) all matters concerning the implementation of the Restructuring Transaction, and (b) the 
pursuit and support of the Restructuring Transaction (including confirmation of the Plan).  
Furthermore, subject to the terms hereof, each of the Parties shall take such action as may be 
reasonably necessary to carry out the purposes and intent of this Agreement and the 
Restructuring Transaction, including making and filing any required governmental or regulatory 
filings and voting any claims against or securities of the Company in favor of the Plan (provided 
that none of the Creditor Parties shall be required to incur any material expenses, liabilities or 
other obligations in connection therewith), and shall refrain from taking any action that would 
frustrate the purposes and intent of this Agreement.  This Agreement is not, and shall not be 
deemed, a solicitation of votes for the acceptance of a chapter 11 plan of reorganization or a 
solicitation to tender or exchange any securities.  The acceptance of the Plan by the Creditor 
Parties will not be solicited until the Creditor Parties have received the Disclosure Statement and 
related ballots, as approved by the Bankruptcy Court. 

7. Restructuring Documents. 

Each Party hereby covenants and agrees to:  (i) negotiate in good faith the Plan, the 
Disclosure Statement and the other Restructuring Documents (all of which shall, for the 
avoidance of doubt, contain terms and conditions materially consistent with this Agreement and 
shall otherwise be in form and substance reasonably acceptable to the Company and the 
Requisite Consenting Noteholders and Requisite Secured Lenders as and to the extent set forth 
herein); and (ii) execute (to the extent such Party is a party thereto) and otherwise support the 
Restructuring Documents, as applicable. 

8. Representations and Warranties. 

(a) Each Party, severally (and not jointly), represents and warrants to the other Parties 
that the following statements are true and correct as of the date hereof (or as of the date a 
Creditor Party becomes a party hereto): 

(i) such Party is validly existing and in good standing under the laws of its 
jurisdiction of incorporation or organization, and has all requisite corporate, partnership, limited 
liability company or similar authority to enter into this Agreement and carry out the transactions 
contemplated under this Agreement and perform its obligations contemplated under this 
Agreement, and the execution and delivery of this Agreement by such Party and the performance 
of such Party’s obligations under this Agreement have been duly authorized by all necessary 
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corporate, limited liability company, partnership or other similar action on its part; 

(ii) the execution, delivery and performance by such Party of this Agreement 
does not and will not (A) violate any provision of law, rule or regulation applicable to it or any of 
its subsidiaries or its charter or bylaws (or other similar governing documents) or those of any of 
its subsidiaries, or (B) conflict with, result in a breach of or constitute (with due notice or lapse 
of time or both) a default under any material contractual obligation to which it or any of its 
subsidiaries is a party, other than breaches that arise from the filing of the Chapter 11 Cases; 

(iii) the execution, delivery and performance by such Party of this Agreement 
does not and will not require any registration or filing with, consent or approval of, or notice to, 
or other action of, with or by, any federal, state or governmental authority, regulatory body or 
commission, except such filings as may be necessary or required under the Securities Act of 
1933, as amended, the Securities Exchange Act of 1934, as amended or any rule or regulation 
promulgated thereunder (the “Exchange Act”), “blue sky” laws or the Bankruptcy Code; and 

(iv) subject to the provisions of sections 1125 and 1126 of the Bankruptcy 
Code, this Agreement is the legally valid and binding obligation of such Party, enforceable in 
accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar laws relating to or limiting creditors’ rights generally 
or by equitable principles relating to enforceability or a ruling of the Bankruptcy Court. 

(b) Each Creditor Party severally (and not jointly) represents and warrants to the 
Company that, as of the date hereof (or as of the date such Creditor Party becomes a party 
hereto), such Creditor Party (i) is the beneficial owner of the principal or notional (as applicable) 
amount (which amount shall be denominated in the applicable currency) or number of Claims 
and Interests, as applicable, set forth below its name on the signature page hereof (or below its 
name on the signature page of a Joinder Agreement for any Creditor Party that becomes a party 
hereto after the date hereof), and/or (ii) has, with respect to the beneficial owners of such Claims 
and Interests, (A) full power and authority to vote on and consent to matters concerning such 
Claims and Interests, or to exchange, assign and Transfer such Claims and Interests, or (B) full 
power and authority to bind or act on the behalf of, such beneficial owners with respect to such 
Claims and Interests. 

(c) Each Creditor Party severally (and not jointly) represents and warrants to the 
Company that, such Creditor Party or has made no prior assignment, sale, participation, grant, 
conveyance or other Transfer of, and has not entered into any other agreement to assign, sell, 
participate, grant, convey or otherwise Transfer, in whole or in part, any portion of its right, title, 
or interests in any Claims and Interests that is inconsistent with the representations and 
warranties of such Creditor Party herein or would render such Creditor Party otherwise unable to 
comply with this Agreement and perform its obligations hereunder. 

(d) Each Creditor Party severally (and not jointly) represents and warrants to the 
Company that the Claims and Interests owned by such Creditor Party are free and clear of any 
option, proxy, voting restriction, right of first refusal or other limitation on disposition of any 
kind, that would reasonably be expected to adversely affect in any way the performance by such 
Creditor Party of its obligations contained in this Agreement at the time such obligations are 
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required to be performed.  

(e) Each Creditor Party severally (and not jointly) represents and warrants to the 
Company that it (i) has such knowledge and experience in financial and business matters of this 
type that it is capable of evaluating the merits and risks of entering into this Agreement and of 
making an informed investment decision, and has conducted an independent review and analysis 
of the business and affairs of the Company that it considers sufficient and reasonable for 
purposes of entering into this Agreement and (ii) is an “accredited investor” (as defined by Rule 
501 of the Securities Act of 1933, as amended). 

(f) The Company represents and warrants to the Creditor Parties that (i) there are no 
pending agreements (oral or written), understandings, negotiations or discussions with respect to 
any Alternative Transaction and (ii) true, correct and complete copies of all contracts, 
agreements and other arrangements requiring the Company to indemnify, hold harmless, or 
advance or reimburse expenses of, any officers, directors, employees or agents of the Company 
(x) have been disclosed as exhibits to the Company’s public filings with the Securities and 
Exchange Commission or otherwise disclosed or made available to the Consenting Noteholders’ 
Advisors and the Secured Lenders’ Advisors (including by placement in an online data room) or 
(y) are otherwise substantially similar to, and do not impose obligations on the Company that are 
materially greater or more burdensome than, those that have been so disclosed or made available. 

It is understood and agreed that the representations and warranties made by a Creditor Party that 
is an investment manager of a beneficial owner of Claims and Interests are made with respect to, 
and on behalf of, such beneficial owner and not such investment manager, and, if applicable, are 
made severally (and not jointly) with respect to the investment funds, accounts and other 
investment vehicles managed by such investment manager. 

9. Amendments and Waivers. 

This Agreement, including any exhibits or schedules hereto, may not be modified, 
amended or supplemented except in a writing signed by the Company, the Requisite Consenting 
Noteholders and (except as otherwise provided in this Agreement) the Requisite Secured 
Lenders; provided, however, that (a) any modification of, or amendment or supplement to, this 
Section 9 or the definition of Requisite Consenting Noteholders or Requisite Secured Lenders 
shall require the written consent of all of the Parties, (b) if any such amendment, modification, 
waiver or supplement would adversely affect any of the rights or obligations (as applicable) of 
any Consenting Noteholder (in its capacity as a holder of Note Claims) set forth in this 
Agreement in a manner that is different or disproportionate in any material respect from the 
effect on the rights or obligations (as applicable) of any of the other Consenting Noteholders (in 
their capacity as holders of Note Claims) set forth in this Agreement (other than in proportion to 
the amount of such Note Claims), such amendment, modification, waiver or supplement shall 
also require the written consent of such affected Consenting Noteholder (it being understood that 
determining whether consent of any Consenting Noteholder is required pursuant to this clause 
(b), no personal circumstances of such Consenting Noteholder shall be considered), (c) if any 
such amendment, modification, waiver or supplement would adversely affect any of the rights or 
obligations (as applicable) of any Secured Lender (in its capacity as a holder of ABL Claims) set 
forth in this Agreement in a manner that is different or disproportionate in any material respect 



-23- 
NY 75572496v2 

from the effect on the rights or obligations (as applicable) of any of the other Secured Lenders 
(in their capacity as holders of ABL Claims) set forth in this Agreement (other than in proportion 
to the amount of such ABL Claims), such amendment, modification, waiver or supplement shall 
also require the written consent of such affected Secured Lender (it being understood that 
determining whether consent of any Secured Lender is required pursuant to this clause (c), no 
personal circumstances of such Secured Lender shall be considered), and (d) if any such 
amendment, modification, waiver or supplement would adversely affect any of the rights or 
obligations (as applicable) of any Secured Lender (in its capacity as a holder of Swap Claims) set 
forth in this Agreement in a manner that is different or disproportionate in any material respect 
from the effect on the rights or obligations (as applicable) of any of the other Secured Lenders 
(in their capacity as holders of Swap Claims) set forth in this Agreement (other than in 
proportion to the amount of such Swap Claims), such amendment, modification, waiver or 
supplement shall also require the written consent of such affected Secured Lender (it being 
understood that determining whether consent of any Secured Lender is required pursuant to this 
clause (d), no personal circumstances of such Secured Lender shall be considered).  In 
determining whether any consent or approval has been given or obtained by the Requisite 
Consenting Noteholders, any then-existing Consenting Noteholder that is in material breach of 
its covenants, obligations or representations under this Agreement (and the respective Notes held 
by such Creditor Party) shall be excluded from such determination and the Notes held by such 
Consenting Noteholder shall be treated as if they were not outstanding.  A Creditor Party 
Termination Event may not be waived except in a writing signed by the Requisite Consenting 
Noteholders and the Requisite Secured Lenders, unless such Creditor Party Termination Event 
allows only one Creditor Party to terminate this Agreement pursuant to Section 5, in which case, 
the Requisite Consenting Noteholders or the Requisite Secured Lenders (as applicable) can 
waive such Creditor Party Termination Event. 

10. Transaction Expenses. 

Whether or not the transactions contemplated by this Agreement are consummated and, 
in each case, subject to the terms of the applicable engagement letter and (after the DIP Orders 
are entered by the Bankruptcy Court) the DIP Orders, the Company hereby agrees to pay in cash 
the Transaction Expenses as follows:  (i) all accrued and unpaid Transaction Expenses incurred 
up to (and including) the Restructuring Support Effective Date shall be paid in full on the 
Restructuring Support Effective Date, (ii) prior to the Petition Date and after the Restructuring 
Support Effective Date, all accrued and unpaid Transaction Expenses shall be paid by the 
Company on a regular and continuing basis promptly (but in any event within five (5) Business 
Days) and no later than the business day prior to the Petition Date against receipt of reasonably 
detailed invoices, (iii) after the Petition Date, all accrued and unpaid Transaction Expenses shall, 
subject to the RSA Order, be paid by the Company on a regular and continuing basis promptly 
(but in any event within fifteen (15) days) against receipt of reasonably detailed invoices,  (iv) 
upon termination of this Agreement, all accrued and unpaid Transaction Expenses incurred up to 
(and including) the date of such termination shall, subject to the RSA Order, be paid promptly 
(but in any event within fifteen (15) days), against receipt of reasonably detailed invoices, and 
(v) on the Effective Date, all accrued and unpaid Transaction Expenses incurred up to (and 
including) the Effective Date shall, subject to the RSA Order, be paid on the Effective Date 
against receipt of reasonably detailed invoices, without any requirement for Bankruptcy Court 
review or further Bankruptcy Court order. 
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The terms set forth in this Section 10 shall survive termination of this Agreement and 
shall remain in full force and effect regardless of whether the transactions contemplated by this 
Agreement are consummated.  The Company hereby acknowledges and agrees that the Creditor 
Parties have expended, and will continue to expend, considerable time, effort and expense in 
connection with this Agreement and the negotiation of the Restructuring Transaction, and that 
this Agreement provides substantial value to, is beneficial to, and is necessary to preserve, the 
Company, and that the Creditor Parties have made a substantial contribution to the Company.  If 
and to the extent not previously reimbursed or paid in connection with the foregoing, subject to 
the approval of the Bankruptcy Court, the Company shall reimburse or pay (as the case may be) 
all reasonable and documented Transaction Expenses pursuant to section 1129(a)(4) of the 
Bankruptcy Code or otherwise.  The Company hereby acknowledges and agrees that the 
Transaction Expenses are of the type that should be entitled to treatment as, and the Company 
shall seek treatment of such Transaction Expenses as, administrative expense claims pursuant to 
sections 503(b) and 507(a)(2) of the Bankruptcy Code. 

11. Effectiveness. 

This Agreement shall become effective and binding upon the Parties on the date when 
counterpart signature pages to this Agreement have been executed and delivered by the 
Company and each of the Initial Consenting Noteholders and the Initial Secured Lenders (such 
date, the “Restructuring Support Effective Date”); provided, however, that signature pages 
executed by the Creditor Parties shall be delivered to (a) other Creditor Parties in a redacted form 
that removes the Creditor Parties’ holdings of Claims and Interests, and (b) the Company in an 
unredacted form.  With respect to any Creditor Party that becomes a party to this Agreement by 
executing and delivering a Joinder Agreement after the Restructuring Support Effective Date, 
this Agreement shall become effective as to such Creditor Party at the time such Joinder 
Agreement is delivered to the Company. 

12. Conflicts Between this Agreement and the Restructuring Term Sheet and 
Related Transaction Documents and Between the Plan and this Agreement. 

In the event the terms and conditions as set forth in the Restructuring Term Sheet and this 
Agreement are inconsistent, the Restructuring Term Sheet shall control.  In the event of any 
conflict among the terms and provisions of the Plan, this Agreement and/or the Restructuring 
Term Sheet, the terms and provisions of the Plan shall control.  In the event of any conflict 
among the terms and provisions of the Confirmation Order, the Plan, this Agreement and/or the 
Restructuring Term Sheet, the terms of the Confirmation Order shall control.  Notwithstanding 
the foregoing, nothing contained in this Section 12 shall affect, in any way, the requirements set 
forth herein for the amendment of this Agreement. 
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13. GOVERNING LAW; JURISDICTION; WAIVER OF JURY TRIAL. 

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK, 
WITHOUT REGARD TO ANY CONFLICTS OF LAW PROVISIONS WHICH WOULD 
REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER JURISDICTION.  BY ITS 
EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE PARTIES 
HEREBY IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ANY LEGAL 
ACTION, SUIT, DISPUTE OR PROCEEDING ARISING UNDER, OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT SHALL BE BROUGHT IN THE FEDERAL OR 
STATE COURTS LOCATED IN THE STATE OF NEW YORK, COUNTY OF NEW YORK, 
AND THE PARTIES HERETO IRREVOCABLY CONSENT TO THE JURISDICTION OF 
SUCH COURTS AND WAIVE ANY OBJECTIONS AS TO VENUE OR INCONVENIENT 
FORUM.  NOTWITHSTANDING THE FOREGOING CONSENT TO JURISDICTION, 
FOLLOWING THE COMMENCEMENT OF THE CHAPTER 11 CASES AND SO LONG AS 
THE BANKRUPTCY COURT HAS JURISDICTION OVER THE COMPANY, EACH OF 
THE PARTIES AGREES THAT THE BANKRUPTCY COURT SHALL HAVE EXCLUSIVE 
JURISDICTION WITH RESPECT TO ANY MATTER UNDER OR ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT, AND HEREBY SUBMITS TO THE 
JURISDICTION OF THE BANKRUPTCY COURT.  EACH PARTY HERETO 
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY.   

14. Specific Performance/Remedies. 

It is understood and agreed by the Parties that money damages would not be a sufficient 
remedy for any breach of this Agreement by any Party and each non-breaching Party shall be 
entitled to specific performance and injunctive or other equitable relief (including attorney’s fees 
and costs) as a remedy of any such breach, in addition to any other remedy to which such non-
breaching Party may be entitled, at law or in equity, without the necessity of proving the 
inadequacy of money damages as a remedy, including an order of the Bankruptcy Court 
requiring any Party to comply promptly with any of its obligations hereunder.  Each Party agrees 
to waive any requirement for the securing or posting of a bond in connection with such remedy. 

15. Survival. 

Notwithstanding the termination of this Agreement pursuant to Section 5 hereof, the 
agreements and obligations of the Parties in this Section 15 and Sections 5(d), 5(e), 9, 10, 13, 14, 
16, 17, 18, 19, 21, 22, 23, 24, 25, 26 and 27 hereof (and any defined terms used in any such 
Sections), the last paragraph of Section 2, and the last paragraph of Section 3(a), shall survive 
such termination and shall continue in full force and effect in accordance with the terms hereof. 

16. Headings. 

The headings of the sections, paragraphs and subsections of this Agreement are inserted 
for convenience only and shall not affect the interpretation hereof or, for any purpose, be deemed 
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a part of this Agreement. 

17. Successors and Assigns; Severability; Several Obligations. 

This Agreement is intended to bind and inure to the benefit of the Parties and their 
respective successors, assigns, heirs, executors, administrators and representatives; provided, 
however, that nothing contained in this Section 17 shall be deemed to permit sales, assignments 
or other Transfers of the Claims and Interests or other claims against or interests in the Company 
other than in accordance with Sections 3(c) and 3(d) of this Agreement.  If any provision of this 
Agreement, or the application of any such provision to any Person or circumstance, shall be held 
invalid or unenforceable in whole or in part, such invalidity or unenforceability shall attach only 
to such provision or part thereof and the remaining part of such provision hereof and this 
Agreement shall continue in full force and effect; provided, however, that nothing in this Section 
17 shall be deemed to amend, supplement or otherwise modify, or constitute a waiver of, any 
Termination Event.  

18. No Third-Party Beneficiaries. 

Unless expressly stated herein, this Agreement shall be solely for the benefit of the 
Parties and no other Person shall be a third-party beneficiary hereof. 

19. Prior Negotiations; Entire Agreement. 

This Agreement, including the exhibits and schedules hereto, constitutes the entire 
agreement of the Parties, and supersedes all other prior negotiations, with respect to the subject 
matter hereof, except that the Parties acknowledge that any confidentiality agreements (if any) 
heretofore executed between the Company and each Creditor Party shall continue in full force 
and effect. 

20. Counterparts. 

This Agreement may be executed in several counterparts, each of which shall be deemed 
to be an original, and all of which together shall be deemed to be one and the same agreement.  
Execution copies of this Agreement may be delivered by facsimile, e-mail or otherwise, which 
shall be deemed to be an original for the purposes of this Section 20. 

21. Notices. 

All notices, requests, demands, document deliveries and other communications under this 
Agreement shall be in writing and shall be deemed to have been duly given, provided or made 
(a) when delivered personally, (b) when sent by electronic mail (“e-mail”) or facsimile, (c) one 
(1) business day after deposit with an overnight courier service or (d) three (3) business days 
after mailed by certified or registered mail, return receipt requested, with postage prepaid to the 
Parties at the following addresses, facsimile numbers or e-mail addresses (or at such other 
addresses, facsimile numbers or e-mail addresses for a Party as shall be specified by like notice): 
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If to the Company: 
 
Allied Nevada Gold Corp. 
9790 Gateway Drive, Suite 200 
Reno, NV 89521 
Facsimile: (775) 358-4458  
Email: Steve.Jones@AlliedNevada.com  
Attention: Stephen Jones 
 
with a copy to (which shall not constitute notice): 
 
Akin Gump Strauss Hauer & Feld LLP 
One Bryant Park 
New York, New York 10036-6745 
Facsimile: (212) 872-1002 
Attention: Ira Dizengoff, Esq. (idizengoff@akingump.com) and 
Philip C. Dublin, Esq. (pdublin@akingump.com) 
 

If to the Consenting Noteholders: 

To each Consenting Noteholder at the addresses, facsimile numbers or e-mail 
addresses set forth below the Consenting Noteholders’ signature page to this 
Agreement (or to the signature page to a Joiner Agreement in the case of any 
Consenting Noteholder that becomes a party hereto after the Restructuring 
Support Effective Date) 

with a copy to (which shall not constitute notice): 

 Stroock & Stroock & Lavan LLP 
180 Maiden Lane 
New York, NY 10038 
Facsimile: (212) 806-6006 
Attention: Kristopher Hansen (khansen@stroock.com), Brett Lawrence 
(blawrence@stroock.com) and Jayme Goldstein (jgoldstein@stroock.com) 
 
If to the Secured Lenders: 

To each Secured Lender at the addresses, facsimile numbers or e-mail addresses 
set forth below the Secured Lenders’ signature page to this Agreement (or to the 
signature page to a Joiner Agreement in the case of any Secured Lender that 
becomes a party hereto after the Restructuring Support Effective Date) 

with copies to (which shall not constitute notice): 

 Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
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New York, NY 10019 
Facsimile: (212) 403-2000 
Attention: Richard Mason (RGMason@wlrk.com ) 

 John R. Sobolewski (JRSobolewski@wlrk.com) 

 and  
 
Paul Hastings LLP 
75 East 55th Street 
New York, NY 10022 
Facsimile: (212) 230-7699 
Attention: Andrew V. Tenzer (andrewtenzer@paulhastings.com) 
 

22. Reservation of Rights; No Admission. 

Except as expressly provided in this Agreement and in any amendment among the 
Parties, nothing herein is intended to, or does, in any manner waive, limit, impair or restrict the 
ability of each of the Parties to protect and preserve its rights, remedies and interests, including 
without limitation, its claims against any of the other Parties (or their respective affiliates or 
subsidiaries) or its full participation in any bankruptcy case filed by the Company.  Without 
limiting the foregoing sentence in any way, if the Restructuring Transaction is not consummated, 
or if this Agreement is terminated for any reason, nothing shall be construed herein as a waiver 
by any Party of any or all of such Party’s rights, remedies, claims and defenses and the Parties 
expressly reserve any and all of their respective rights, remedies, claims and defenses.  This 
Agreement is part of a proposed settlement of matters that could otherwise be the subject of 
litigation among the Parties.  Pursuant to Rule 408 of the Federal Rules of Evidence, any 
applicable state rules of evidence and any other applicable law, foreign or domestic, this 
Agreement and all negotiations relating thereto shall not be admissible into evidence in any 
proceeding other than a proceeding to enforce its terms.  This Agreement shall in no event be 
construed as or be deemed to be evidence of an admission or concession on the part of any Party 
of any claim or fault or liability or damages whatsoever.  Each of the Parties denies any and all 
wrongdoing or liability of any kind and does not concede any infirmity in the claims or defenses 
which it has asserted or could assert. 

23. Prevailing Party. 

If any Party brings an action or proceeding against any other Party based upon a breach 
by such Party of its obligations hereunder, the prevailing Party shall be entitled to the 
reimbursement of all reasonable fees and expenses incurred, including reasonable attorneys’, 
accountants’ and financial advisors’ fees in connection with such action or proceeding, from the 
non-prevailing Party. 

24. Fiduciary Duties. 

Notwithstanding anything to the contrary herein, (i) nothing in this Agreement shall 
require the Company or any directors or officers of the Company to take any action, or to refrain 
from taking any action, that would breach, or be inconsistent with, its or their fiduciary 
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obligations under applicable law, and (ii) to the extent that such fiduciary obligations require the 
Company or any directors or officers of the Company to take any such action, or refrain from 
taking any such action, they may do so without incurring any liability to any Party under this 
Agreement; provided, however, that nothing in this Section 24 shall be deemed to amend, 
supplement or otherwise modify, or constitute a waiver of, any Termination Event that may arise 
as a result of any such action or omission. 

Notwithstanding anything to the contrary herein, nothing in this Agreement shall create 
any additional fiduciary obligations on the part of the Company or any directors or officers of the 
Company that did not exist prior to the execution of this Agreement. 

25. Representation by Counsel. 

Each Party acknowledges that it has been represented by, or provided a reasonable period 
of time to obtain access to and advice by, counsel with respect to this Agreement and the 
Restructuring Transaction contemplated herein.  Accordingly, any rule of law or any legal 
decision that would provide any Party with a defense to the enforcement of the terms of this 
Agreement against such Party based upon lack of legal counsel shall have no application and is 
expressly waived. 

26. Relationship Among Parties. 

Notwithstanding anything herein to the contrary, the duties and obligations of the 
Creditor Parties under this Agreement shall be several, not joint.  It is understood and agreed that 
no Creditor Party has any duty of trust or confidence in any kind or form with any other Creditor 
Party or the Company, and, except as expressly provided in this Agreement, there are no 
commitments among or between them.  In this regard, it is understood and agreed that any 
Creditor Party may trade in the claims or other debt or equity securities of the Company without 
the consent of the Company or any other Creditor Party, subject to applicable securities laws and 
the terms of this Agreement; provided, however, that no Creditor Party shall have any 
responsibility for any such trading to any other entity by virtue of this Agreement.  No prior 
history, pattern or practice of sharing confidences among or between the Creditor Parties or the 
Company shall in any way affect or negate this understanding and agreement. 

27. Disclosure; Publicity. 

The Company shall submit drafts to the Consenting Noteholders and the Initial Secured 
Lenders of any press releases and public documents that constitute disclosure of the existence or 
terms of this Agreement or any amendment to the terms of this Agreement at least three (3) 
business days prior to making any such disclosure, and shall afford them a reasonable 
opportunity under the circumstances to comment on such documents and disclosures and shall 
incorporate any such reasonable comments in good faith.  Except as required by law or court 
order, no Party or its advisors shall (a) use the name of any Creditor Party in any public manner 
(including in any press release) with respect to this Agreement, the Restructuring Transaction or 
any of the Restructuring Documents or (b) disclose to any Person (including, for the avoidance 
of doubt, any other Creditor Party), other than advisors to the Company, the principal amount or 
percentage of any Claims held by any Creditor Party, in each case, without such Creditor Party’s 
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prior written consent; provided, however, that (i) if such disclosure is required by law, subpoena, 
or other legal process or regulation, the disclosing Party shall afford the relevant Creditor Party a 
reasonable opportunity to review and comment in advance of such disclosure and shall take all 
reasonable measures to limit such disclosure and (ii) the foregoing shall not prohibit the 
disclosure of the aggregate percentage or aggregate principal amount of Claims held by any 
Creditor Group, collectively.  Notwithstanding the provisions in this Section 27, (x) any Party 
hereto may disclose the identities of the Parties hereto in any action to enforce this Agreement or 
in any action for damages as a result of any breaches hereof, (y) any Party hereto may disclose, 
to the extent expressly consented to in writing by a Creditor Party, such Creditor Party’s identity 
and individual holdings, and (z) the Company may disclose the put option payments payable or 
paid in connection with the Restructuring as described in the Restructuring Term Sheet.    

[Signature pages follow] 
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RESTRUCTURING TERM SHEET 
ALLIED NEVADA GOLD CORP. 

 
This term sheet (this “Term Sheet”) is a summary of indicative terms and conditions for a 
proposed restructuring transaction concerning Allied Nevada Gold Corp., a Delaware corporation 
(“ANV”), and its domestic direct and indirect subsidiaries party to the RSA (as defined below) 
(collectively with ANV, the “Company”), to be effectuated through a plan of reorganization 
under chapter 11 of title 11 of the United States Bankruptcy Code that is consistent in all material 
respects with the terms and conditions set forth in this Term Sheet and the RSA and otherwise 
acceptable in form and substance to the Company and the Requisite Consenting Noteholders (as 
defined in the RSA).  The implementation of the terms and conditions reflected herein and all 
definitive documents in connection with the Restructuring Transaction (as defined in the RSA) 
are subject to the terms and conditions in the Restructuring Support Agreement, dated as of 
March 10, 2015 (as amended, supplemented or otherwise modified from time to time in 
accordance with the terms thereof, the “RSA”), by and among the Company and the holders of 
Notes (as defined below) party thereto as “Consenting Noteholders” thereunder, to which this 
Term Sheet is attached.  The term “Notes” means the 8.75% senior unsecured notes due 2019 (as 
amended, supplemented or otherwise modified from time to time in accordance with the terms 
thereof) issued by ANV pursuant to that certain Indenture, dated as of May 25, 2012 (as 
amended, supplemented or otherwise modified from time to time in accordance with the terms 
thereof, the “Indenture”), between ANV and Computershare Trust Company of Canada, as 
trustee.  Capitalized terms used in this Term Sheet and not defined herein shall have the 
meanings ascribed to them in the RSA. 
 
This Term Sheet is non-binding, is being presented for discussion and settlement purposes, and is 
entitled to protection from any use or disclosure to any Person pursuant to Federal Rule of 
Evidence 408 and any other rule of similar import.  This Term Sheet does not purport to 
summarize all of the terms, conditions, covenants and other provisions that may be contained in 
the fully negotiated and executed definitive documentation in connection with the Restructuring 
Transaction.  No provision of this Term Sheet should be considered separate and apart from the 
whole.  This Term Sheet does not constitute either (a) an offer for the purchase, sale or 
subscription of, or solicitation or invitation of any offer to buy, sell or subscribe for, any 
securities or (b) a solicitation of acceptances or rejections of a chapter 11 plan of reorganization 
pursuant to the Bankruptcy Code.  Any such offer or solicitation shall be made only in 
compliance with all applicable securities laws of the United States and with the provisions of the 
Bankruptcy Code. 
 
Until publicly disclosed in accordance with the terms of the RSA or the Confidentiality 
Agreement entered into by and among the Company and each of the Initial Consenting 
Noteholders, dated as of February 12, 2015, this Term Sheet and the information contained 
herein shall remain strictly confidential and may not be shared with any Person other than the 
Company, the Consenting Noteholders and their respective professional advisors, and, to the 
extent subject to and bound by a confidentiality obligation in favor of the Company that covers 
the RSA (including this Term Sheet), the lenders under the Credit Agreement and their 
professional advisors. 
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FILING ENTITIES/TIMING 

Filing Entities ANV and its direct and indirect domestic subsidiaries party to 
the RSA (collectively, the Debtors”).   

Timing of Chapter 11 Cases  The Debtors will file voluntary petitions for relief under the 
Bankruptcy Code commencing cases (the “Chapter 11 
Cases”) in the Bankruptcy Court no later than March 15, 
2015.  The material milestones for the Chapter 11 Cases shall 
be as set forth in the RSA.  

Venue of Chapter 11 Cases United States Bankruptcy Court for the District of Delaware 
(the “Bankruptcy Court”). 

Canadian Recognition 
Proceeding 

The Company may, in its discretion and in consultation with 
the Requisite Consenting Noteholders and the Requisite 
Secured Lenders, commence a recognition proceeding in 
Canada to address any class action proceedings pending in 
Canadian courts. 

DIP FINANCING 

DIP Financing Second priority lien debtor in possession financing shall be 
provided by the DIP Lenders (as defined below) to the 
Debtors in an aggregate principal amount up to $78 million 
(the “Total  DIP Commitment”), on the terms, subject to the 
conditions, and in reliance on the representations and 
warranties set forth in the Secured Multiple Draw Debtor-In-
Possession Credit Agreement attached hereto as Annex I 
(with such changes thereto as may be agreed to by the 
Company, the Requisite Consenting Noteholders and the 
Requisite Secured Lenders, the “DIP Credit Agreement”), and 
subject to the approval of the Bankruptcy Court.  The debtor 
in possession credit facility contemplated by the DIP Credit 
Agreement shall be referred to herein as the “DIP Facility”. 

Initially, upon the request of the Company pursuant to the 
exercise of a put option hereby granted by the Backstop DIP 
Lenders to the Company, and in exchange for the put option 
payments described below, the DIP Facility shall be provided 
by the Initial Consenting Noteholders and/or certain affiliates 
of, and/or related funds or other vehicles of, the Initial 
Consenting Noteholders (collectively, in their capacities as 
such, the “Backstop DIP Lenders”), in accordance with their 
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respective Backstop DIP Shares (as defined below).  As 
consideration for the Company’s right to call their respective 
commitments to fund the DIP Facility in accordance with 
their respective Backstop DIP Shares (which commitments 
are evidenced hereby) (the “DIP Commitments”), the 
Backstop DIP Lenders shall receive from the Debtors a non-
refundable put option payment (the “Backstop Put Option 
Payment”) equal to $2,340,000 (i.e. 3.0% of the Total DIP 
Commitment).  The Backstop Put Option Payment shall be (i) 
due and owing on the Restructuring Support Effective Date 
and (ii) paid to the Backstop DIP Lenders on the Effective 
Date, on a pro rata basis (based on their respective Backstop 
DIP Shares), in the form of New Second Lien Convertible 
Term Loans in an aggregate principal amount equal to the 
Backstop Put Option Payment; provided, however, that if (1) 
the loans under the DIP Facility are repaid in their entirety in 
cash, (2) the loans under the DIP Facility are repaid, or are 
required to be repaid, prior to the scheduled maturity date 
under the DIP Facility (including by voluntary prepayment, 
mandatory prepayment, upon acceleration or otherwise), or 
(3) the Debtors fail to enter into the DIP Credit Agreement 
and/or the loans under the DIP Facility are not funded on or 
prior to the earlier of (x) ten (10) calendar days after the 
Petition Date and (y) two (2) business days after the date on 
which the Bankruptcy Court enters the interim order 
approving the DIP Facility Motion (the “Interim DIP Order”), 
whether or not such failure is a result of the Debtors’ entering 
into an alternative debtor in possession credit facility or 
another Alternative Transaction (any such event described in 
clause (1), (2) or (3) above, a “Cash Payment Event”), then 
the full amount of the Backstop Put Option Payment shall be 
payable in cash (A) in the case of a Cash Payment Event 
described in clause (1) above or clause (2) above, at the same 
time the other DIP Facility Claims are (or are required to be) 
paid pursuant to the terms of the DIP Credit Agreement and 
the other documents governing the DIP Facility, or (B) in the 
case of a Cash Payment Event described in clause (3) above, 
(x) at the time of the closing of any financing transaction (and 
a “financing transaction”, for the avoidance of doubt, shall 
not include any sale of ANV, its subsidiaries or any assets of 
the foregoing), from the proceeds of such financing 
transaction (provided that, for the avoidance of doubt, no 
Creditor Party waives any termination right under the RSA as 
a result of such financing transaction) or (y) otherwise, upon 
payment in full of all Swap Claims and ABL Claims. 
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No DIP Lender, other than the Backstop DIP Lenders, shall 
be entitled to receive or share in any portion of the Backstop 
Put Option Payment.  The Backstop Commitments of the 
Backstop DIP Lenders are several, not joint, obligations of 
the Backstop DIP Lenders, such that no Backstop DIP Lender 
shall be liable or otherwise responsible for the Backstop 
Commitment of any other Backstop DIP Lender. 

During the DIP Opportunity Period (as defined below), each 
holder of a Note that is a “qualified institutional buyer” (as 
such term is defined in Rule 144A of the Securities Act of 
1933, as amended) (each, a “QIB”) as of the Restructuring 
Support Effective Date (including each Backstop DIP Lender, 
an “Eligible Noteholder”), other than the Backstop DIP 
Lenders, will be afforded the opportunity (the “DIP 
Opportunity”) to subscribe to a commitment under the DIP 
Facility in a principal amount up to its Eligible Share (as 
defined below) of the Total DIP Commitment.  The DIP 
Opportunity shall commence after the date on which the 
Bankruptcy Court enters the Interim DIP Order and the 
Backstop DIP Lenders fund the initial loan amount under the 
DIP Credit Agreement (the “Commencement Date”) and shall 
end twenty (20) days after the Commencement Date (such 
period, the “DIP Opportunity Period”).  The DIP Opportunity 
shall be conducted and consummated on terms, subject to 
conditions and in accordance with procedures that are 
acceptable to the Company and the Requisite Consenting 
Noteholders.  The Eligible Noteholders that subscribe to 
commitments under the DIP Facility (including the Backstop 
DIP Lenders) are referred to herein as “DIP Lenders” and the 
commitments of such DIP Lenders under the DIP Facility are 
referred to herein as the “DIP Commitments”. 

“Eligible Share” means, with respect to any Eligible 
Noteholder, a fraction, expressed as a percentage, the 
numerator of which is the aggregate principal amount of 
Notes owned or controlled by such Eligible Noteholder, and 
the denominator of which is the aggregate principal amount 
of Notes owned or controlled by all Eligible Noteholders 
(including the Backstop DIP Lenders), in each case as of the 
Restructuring Support Effective Date. 

“Backstop DIP Share” means, with respect to any Backstop 
DIP Lender, a fraction, expressed as a percentage, the 
numerator of which is the aggregate principal amount of 
Notes owned or controlled by such Backstop DIP Lender, and 
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the denominator of which is the aggregate principal amount 
of Notes owned or controlled by all Backstop DIP Lenders, in 
each case as of the Restructuring Support Effective Date.  For 
purposes of determining any Backstop DIP Lender’s 
“Backstop DIP Share”, (x) all of the Notes that are owned or 
controlled by any affiliate or related fund of such Backstop 
DIP Lender that is not itself a Backstop DIP Lender (any such 
affiliate or related fund, a “Specified Affiliate”) shall be 
deemed to be owned and controlled by such Backstop DIP 
Lender; provided, however, that the Notes that are owned and 
controlled by a Specified Affiliate shall only count once 
towards determining the Backstop DIP Share(s) of the 
Backstop DIP Lender(s) of which it is an affiliate or related 
fund, and (y) all of the Notes that are owned or controlled by 
all Specified Affiliates shall be included in the denominator of 
such definition. 

The DIP Facility shall be junior to the ABL Claims, the Swap 
Claims and the adequate protection described in “Adequate 
Protection for ABL Claims and Swap Claims” set forth below 
(the “Adequate Protection Claims”).  The DIP Facility shall 
pay interest on a monthly basis at the rate of 12% per annum, 
6% to be paid in cash and 6% to be paid in kind; provided, 
however, that if a Cash Payment Event described in clause (1) 
or clause (2) of the definition thereof shall occur, then all 
interest under the DIP Facility (including all accrued and 
unpaid interest) shall be payable in full in cash at the same 
time the other DIP Facility Claims are (or are required to be) 
paid pursuant to the terms of the DIP Credit Agreement and 
the other documents governing the DIP Facility. 

The DIP Lenders shall receive from the Debtors a non-
refundable upfront cash put option payment (the “Cash Put 
Option Payment”), payable in cash, in the aggregate amount 
of $780,000 (i.e., 1.0% of the Total DIP Commitment).  The 
Cash Put Option Payment shall be for the Company’s right to 
call the DIP Commitments.  The Cash Put Option Payment 
shall be due and owing in full on the Restructuring Support 
Effective Date, and the Debtors shall pay the entire Cash Put 
Option Payment on the date on which the Interim DIP Order 
is entered by the Bankruptcy Court; provided, however, that 
if a Cash Payment Event described in clause (3) of the 
definition thereof shall occur, then the Cash Put Option 
Payment shall be payable in full in cash, (x) at the time of the 
closing of any financing transaction (and a “financing 
transaction”, for the avoidance of doubt, shall not include any 
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sale of ANV, its subsidiaries or any assets of the foregoing), 
from the proceeds of such financing transaction (provided 
that, for the avoidance of doubt, no Creditor Party waives any 
termination right under the RSA as a result of such financing 
transaction) or (y) otherwise, upon payment in full of all 
Swap Claims and ABL Claims.   

The Cash Put Option Payment will be paid to the DIP 
Lenders on a pro rata basis (based on their respective DIP 
Commitments) in cash by wire transfer of immediately 
available funds (it being understood that the Cash Put Option 
Payment shall be paid by the Debtors to the Backstop DIP 
Lenders on a pro rata basis (based on their respective 
Backstop Shares), and the Backstop DIP Lenders shall share 
the Cash Put Option Payment (without interest thereon) with 
any other Eligible Noteholder that timely provides a DIP 
Commitment pursuant to the DIP Opportunity based on such 
Eligible Noteholder’s pro rata share of all DIP 
Commitments). 

The DIP Lenders shall receive from the Debtors a non-
refundable upfront put option payment (the “PIK Put Option 
Payment”), payable as described below, in the aggregate 
amount of $3,120,000 (i.e., 4.0% of the Total DIP 
Commitment).  The PIK Put Option Payment shall also be for 
the Company’s right to call the DIP Commitments.  The PIK 
Put Option Payment shall be (i) due and owing on the 
Restructuring Support Effective Date and (ii) paid on the 
Effective Date in the form of New Second Lien Convertible 
Term Loans in a principal amount equal to the PIK Put 
Option Payment; provided, however, that if a Cash Payment 
Event shall occur, then the full amount of the PIK Put Option 
Payment shall be payable in cash at the same time as the 
Backstop Put Option Payment is required to be paid to the 
Backstop DIP Lenders if a Cash Payment Event occurs, as set 
forth above; provided, further, that if a Cash Payment Event 
shall occur prior to the date on which any of the DIP Lenders 
(other than the Backstop DIP Lenders) makes loans under the 
DIP Facility, then the full amount of the PIK Put Option 
Payment shall only be payable to the Backstop DIP Lenders. 

Each of the Backstop Put Option Payment, the Cash Put 
Option Payment and the PIK Put Option Payment: (I) will not 
be refundable under any circumstance or creditable against 
any other amount paid in connection with the DIP Facility or 
otherwise, (II) shall be paid without setoff or recoupment and 



7 

NY 75572490v2 

shall not be subject to defense or offset on account of any 
claim, defense or counterclaim, and (III) shall be paid free 
and clear of and without deduction for any and all present or 
future applicable taxes, levies, imposts, deductions, charges 
or withholdings, and all liabilities with respect thereto (with 
appropriate gross-up for withholding taxes). 

All liens, superpriority claims, administrative claims and 
security interests in favor of the DIP Lenders in connection 
with the DIP Facility will be second in priority to the liens, 
superpriority claims, administrative claims and security 
interests in favor of the ABL Claims, the Swap Claims and 
the Adequate Protection Claims, and the DIP Lenders will be 
subject to a customary “standstill” of 30 days with respect to 
the exercise of remedies against collateral. 

Any financial reports, budgets, forecasts or other deliveries 
provided by ANV to the DIP Lenders will also be provided to 
the Requisite Secured Lenders. 

Notwithstanding the foregoing or anything to the contrary 
herein or in the DIP Credit Agreement, if all Swap Claims and 
ABL Claims have not been paid in full in cash prior to such 
payment in full in cash of the DIP Facility Claims, such 
payment in full in cash of the DIP Facility Claims shall only 
be permitted from proceeds of a financing transaction paid no 
earlier than the closing of such financing transaction (and a 
“financing transaction”, for the avoidance of doubt, shall not 
include any sale of ANV, its subsidiaries or any assets of the 
foregoing) (provided that, for the avoidance of doubt, no 
Creditor Party waives any termination right under the RSA as 
a result of such financing transaction).  For the avoidance of 
doubt, if the RSA is terminated by the Secured Lenders or 
otherwise terminated by the Requisite Consenting 
Noteholders or the Company in accordance with Section 5 of 
the RSA, the Secured Lenders may seek adequate protection 
(or exercise other rights and remedies) and oppose any 
refinancing of the DIP Facility (but may not oppose the 
proceeds from such a refinancing being used for the payment 
of the DIP Facility Claims as set forth herein) or 
consummation of another Alternative Transaction. 

Adequate Protection for ABL 
Claims and Swap Claims 

Holders of Swap Claims and ABL Claims shall receive, as 
adequate protection for the actual diminution in value of their 
collateral, the following: 
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(a) payment of outstanding pre-petition and post-petition 
professional fees, replacement liens and super-priority claims 
under section 507(b) of the Bankruptcy Code; and 

(b) cash payment of interest (x) for ABL Claims at the non-
default contract rate and (y) for Swap Claims at a rate of 2% 
per annum, in each case during the pendency of the Chapter 
11 Cases, provided that the holders of the ABL Claims and 
Swap Claims reserve the right to receive default interest in 
the event the Restructuring Transaction is not consummated 
in accordance with the terms of the RSA and this Term Sheet. 

In addition, the holders of ABL Claims shall receive a 
repayment of $10 million (the “Repaid Cash”) from the cash 
and cash equivalents currently held by the Company pursuant 
to Section 11.1(q) of the Credit Agreement upon entry of the 
Interim DIP Order.  The Interim DIP Order and the Final DIP 
Order shall provide that the Company is no longer required to 
comply with Section 11.1(q) of the Credit Agreement.   

The portion of the Repaid Cash received by any holder of 
ABL Claims shall be subject to immediate disgorgement in its 
entirety by such holder of ABL Claims if an order is entered 
by the Bankruptcy Court upon motion by the Debtors or any 
other party in interest, holding that, prior to entry of the Final 
DIP Order and after the date hereof, such holder of ABL 
Claims breached the RSA (including by making any objection 
to the Final DIP Order not permitted hereunder) such that the 
Company could have terminated the RSA as to the Secured 
Lenders or as to such individual holder of ABL Claims 
(regardless of whether the RSA has actually been terminated 
as to the Secured Lenders or such individual holder) unless 
such breach has been waived by the Company or promptly 
remedied by the applicable holder of ABL Claims. 

DEBT AND EQUITY CAPITAL  
STRUCTURE OF REORGANIZED DEBTORS 

New First Lien Term Loan 
Credit Facility 

On the Effective Date, reorganized ANV will enter into a new 
first lien term loan credit facility (the “New First Lien Term 
Loan Credit Facility”) pursuant to which reorganized ANV 
will issue new first lien term loans (the “New First Lien Term 
Loans”) in an original aggregate principal amount equal to the 
total amount of the ABL Claims and Swap Claims, and all of 
the direct and indirect domestic subsidiaries of reorganized 
ANV shall guarantee the payment of the New First Lien Term 
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Loans.   

The New First Lien Term Loans shall be distributed to the 
holders of the ABL Claims and the Swap Claims, as set forth 
below.  The New First Lien Term Loan Credit Facility shall 
contain the terms set forth on Annex II hereto and shall 
otherwise be in form and substance acceptable to the 
Company, the Requisite Consenting Noteholders and the 
Requisite Secured Lenders, which documentation shall be 
based on the documentation of the existing Credit Agreement 
as in effect on the date hereof as reasonably negotiated by the 
Company, the Requisite Consenting Noteholders and the 
Requisite Secured Lenders, and mutually satisfactory to such 
parties. 

The terms of the New First Lien Term Loan Credit Facility 
will prohibit the incurrence of any other first lien debt, 
subject to customary exceptions for existing capital leases and 
refinancings thereof, existing purchase money debt and 
permitted refinancings thereof, commodity hedging 
arrangements subject to limitations to be reasonably agreed 
upon, additional capital leases and purchase money debt in 
amounts and on terms to be mutually and reasonably agreed, 
and other customary exceptions to be mutually agreed, 
provided that in no case will there be a “general” first lien 
debt basket, “ratio” first lien debt basket, or “incremental” 
first lien debt basket. 

The terms of the New First Lien Term Loan Credit Facility 
will prohibit the repayment of any contractually subordinated 
debt, subject to agreed upon exceptions. 

The terms of the New First Lien Term Loan Credit Facility 
will prohibit the repayment of any junior priority lien debt 
(including the New Second Lien Convertible Term Loan 
Credit Facility) or unsecured debt, except for permitted 
refinancings thereof on customary terms. 

New Second Lien Convertible 
Term Loan Credit Facility 

On the Effective Date, reorganized ANV will enter into a new 
second lien convertible term loan credit facility (the “New 
Second Lien Convertible Term Loan Credit Facility”) 
pursuant to which reorganized ANV will issue new second 
lien convertible term loans (the “New Second Lien 
Convertible Term Loans”) in an original aggregate principal 
amount equal to the Excess DIP Facility Claim Amount (as 
defined below), and all of the direct and indirect domestic 
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subsidiaries of reorganized ANV shall guarantee the payment 
of the New Second Lien Convertible Term Loans. 

The New Second Lien Convertible Term Loan Credit Facility 
shall mature on the five year anniversary of the Effective 
Date.  The New Second Lien Convertible Term Loans shall 
bear interest at a rate of 15% per annum, and such interest 
shall be paid in kind (“PIK Interest”) on a quarterly basis.  
The New Second Lien Convertible Term Loan Credit Facility 
will contain a make-whole redemption provision that is 
satisfactory to the Company and the Requisite Consenting 
Noteholders. 

The New Second Lien Convertible Term Loans (including all 
principal (including PIK Interest that has been added to the 
principal of the New Second Lien Convertible Term Loans) 
and all accrued and unpaid interest) shall be convertible at 
any time and from time to time at an initial conversion price 
that is equal to the equity value of a share of New Common 
Stock as of the Effective Date, as determined by the Company 
and the Requisite Consenting Noteholders. 

The New Second Lien Convertible Term Loans shall be 
distributed to the holders of DIP Facility Claims (as defined 
below), as set forth below.  The New Second Lien 
Convertible Term Loan Credit Facility shall be in form and 
substance acceptable to the Company and the Requisite 
Consenting Noteholders and reasonably satisfactory to the 
Requisite Secured Lenders. 

All liens on common collateral securing the New Second 
Lien Convertible Term Loan Credit Facility will be second in 
priority to the liens on common collateral securing the New 
First Lien Term Loans.  The New Second Lien Convertible 
Term Loan Credit Facility will not be guaranteed by any 
entity that does not guarantee, or granted a lien on any assets 
as to which a lien is not granted to secure, or given any other 
credit support which is not given to, the New First Lien Term 
Loans. The lenders and the agent of the New Second Lien 
Convertible Term Loan Credit Facility will be subject to a 
customary “standstill” of 180 days with respect to the 
exercise of remedies against common collateral.  The agents 
of the New Second Lien Convertible Term Loan Credit 
Facility and the New First Lien Term Loan Facility will enter 
into a customary intercreditor agreement reflecting the 
foregoing and other lien priority terms customarily included 
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in agreements of this nature. 

 

New Revolving Credit Facility With the consent of the Company, the Requisite Consenting 
Noteholders and the Requisite Secured Lenders, on the 
Effective Date, reorganized ANV will enter into a second lien 
asset based revolving loan credit facility (the “New 
Revolving Credit Facility”) with revolving loan commitments 
(including a letter of credit subfacility) in an original 
aggregate principal amount to be determined by the 
Company, the Requisite Consenting Noteholders and the 
Requisite Secured Lenders.  The New Revolving Credit 
Facility will be used to provide working capital and for other 
general corporate purposes of the reorganized Company. 

The New Revolving Credit Facility will be agented, and the 
commitments thereunder will be provided, by banks and other 
financial institutions that are acceptable to the Company, the 
Requisite Consenting Noteholders and the Requisite Secured 
Lenders.  The New Revolving Credit Facility shall be in form 
and substance acceptable to the Company, the Requisite 
Consenting Noteholders and the Requisite Secured Lenders. 

All liens on common collateral securing the New Revolving 
Credit Facility will be second in priority to the liens on 
common collateral securing the New First Lien Term Loans. 
The New Revolving Credit Facility will not be guaranteed by 
any entity that does not guarantee, or granted a lien on any 
assets as to which a lien is not granted to secure, or given any 
other credit support which is not given to, the New First Lien 
Term Loans. The lenders and the agent of the New Revolving 
Credit Facility will be subject to a customary “standstill” of 
180 days with respect to the exercise of remedies against 
common collateral.  The agents of the New Revolving Credit 
Facility, the New First Lien Term Loan Facility and the New 
Second Lien Convertible Term Loan Credit Facility will enter 
into a customary intercreditor agreement reflecting the 
foregoing and other lien priority terms customarily included 
in agreements of this nature. 

New Common Stock On the Effective Date, reorganized ANV will issue one or 
more classes of common stock (the “New Common Stock”), 
which New Common Stock shall be deemed validly issued, 
fully paid and non-assessable.  The New Common Stock 
issued on the Effective Date will be distributed to holders of 
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DIP Facility Claims and to holders of Notes Claims (as 
defined below), as set forth below.   

If reorganized ANV is not required to register its securities 
under the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), the New Board (as defined below) will 
decide whether to register any securities of reorganized ANV 
under the Exchange Act.  If no securities of reorganized ANV 
are registered under the Exchange Act, the Company will post 
annual and quarterly financial information, within certain 
time periods to be agreed upon between the Company and the 
Requisite Consenting Noteholders, to a password protected 
website to which holders of New Common Stock and/or New 
Warrants (as defined below), securities analysts, market 
making financial institutions and prospective investors in the 
Company that are QIBs or “accredited investors” (as such 
term is defined in Regulation D of the Securities Act of 1933, 
as amended) (“AIs”) may gain access; provided, that such 
Persons affirmatively agree to the terms of a “click through” 
confidentiality agreement posted on such website.  All 
prospective investors in the Company that are QIBs or AIs 
shall be entitled to access such website upon completion and 
submission of appropriate documentation demonstrating their 
status as such. 

New Warrants On the Effective Date, reorganized ANV will issue warrants 
to purchase shares of New Common Stock (the “New 
Warrants”).  The New Warrants issued on the Effective Date 
will be distributed to holders of Existing Common Stock (as 
defined below), as set forth below, and shall contain such 
terms and other provisions as described below in the section 
entitled “Existing Equity Interests”.  

TREATMENT OF  
CLAIMS AND INTERESTS 

Administrative Expense 
Claims 

On the Effective Date or as soon thereafter as reasonably 
practicable (or, if payment is not then due, on the due date 
thereof), all allowed administrative expense claims of each of 
the Debtors (such allowed claims, “Administrative Expense 
Claims”) shall be paid in full in cash or on such other terms 
as the applicable Debtor or reorganized Debtor and the holder 
thereof may agree. 

Priority Claims On the Effective Date or as soon thereafter as reasonably 
practicable (or, if payment is not then due, on the due date 
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thereof), all allowed priority claims (e.g., tax and “other” 
priority claims) against each of the Debtors (such allowed 
claims, “Priority Claims”) shall be paid in full in cash, 
unimpaired and reinstated, or treated on such other terms as 
the applicable Debtor or reorganized Debtor and the holder 
thereof may agree. 

Other Secured Claims On the Effective Date or as soon thereafter as reasonably 
practicable (or, if payment is not then due, on the due date 
thereof), all allowed secured claims against each of the 
Debtors, other than ABL Claims and Swap Claims (such 
allowed secured claims, “Other Secured Claims”), shall be 
paid in full in cash, unimpaired and reinstated, or treated on 
such other terms as the applicable Debtor or reorganized 
Debtor and the holder thereof may agree; provided, however, 
that any Equipment Lease Claims (as defined below) that are 
determined to be secured claims shall receive treatment as 
determined by the Company, the Requisite Consenting 
Noteholders and the Requisite Secured Lenders. 

ABL Claims On the Effective Date, all remaining allowed ABL Claims 
shall be exchanged for New First Lien Term Loans in an 
aggregate principal amount equal to the amount of such ABL 
Claims. 

Existing Cross Currency Swap 
Claims 

On the Effective Date, all remaining allowed claims against 
each of the Debtors arising under (i) the cross currency swap 
transaction, effective May 25, 2012, between ANV and The 
Bank of Nova Scotia, as amended or modified from time to 
time thereafter, including pursuant to the confirmation dated 
October 25, 2012, (ii) the cross currency swap transaction, 
effective May 25, 2012, between ANV and Societe Generale, 
and (iii) the cross currency swap transaction, effective May 
25, 2012, between ANV and National Bank of Canada (in 
each case, as amended, supplemented or otherwise modified 
from time to time, collectively, the “Existing Cross Currency 
Swaps” and such allowed claims, “Existing Cross Currency 
Swap Claims”)), shall be exchanged for New First Lien Term 
Loans in an aggregate principal amount equal to the amount 
of such Existing Cross Currency Swap Claims; provided that 
such treatment shall only apply to the swap transactions set 
forth in (ii) and (iii) if the counter-parties thereto have any 
claims thereunder after drawing on letters of credit available 
to them and applying any cash collateral in satisfaction 
thereof. 

Existing Diesel Swap Claims On the Effective Date, all allowed claims against each of the 
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Debtors arising under any financial swaps other than the 
Existing Cross Currency Swaps described in clause (i) of the 
above section (including the five (5) financial swaps each 
effective January 1, 2015), and as amended or modified from 
time to time thereafter, between ANV and The Bank of Nova 
Scotia (in each case, as amended, supplemented or otherwise 
modified from time to time, collectively, the “Existing Diesel 
Swaps” and such allowed claims, “Existing Diesel Swap 
Claims” and together with the Existing Cross Currency Swap 
Claims, the “Swap Claims”) shall be exchanged for New First 
Lien Term Loans in an aggregate principal amount equal to 
the amount of such Existing Diesel Swap Claims. 

DIP Facility Claims If a Cash Payment Event has not occurred prior to the 
Effective Date, all allowed claims against each of the Debtors 
arising under the DIP Facility (such allowed claims, “DIP 
Facility Claims”) shall receive the following treatment:  (i) 
$25 million of the amount of DIP Facility Claims shall be 
exchanged for 25% of the New Common Stock, subject to 
dilution on account of (a) the Management Incentive Plan (as 
defined below), (b) the New Warrants and (c) the New 
Second Lien Convertible Term Loans, and (ii) the amount of 
DIP Facility Claims in excess of $25 million (such amount, 
the “Excess DIP Facility Claim Amount”) shall be exchanged 
for New Second Lien Convertible Term Loans in an 
aggregate principal amount equal to the Excess DIP Facility 
Claim Amount. 

Upon a Cash Payment Event, the DIP Facility Claims shall be 
payable in full in cash (A) in the case of a Cash Payment 
Event described in clause (1) or clause (2) of the definition 
thereof, at the time the DIP Facility Claims are (or are 
required to be) paid pursuant to the terms of the DIP Credit 
Agreement and the other documents governing the DIP 
Facility, or (B) in the case of a Cash Payment Event described 
in clause (3) of the definition thereof, upon the Debtors’ 
receiving funding under an Alternative Transaction.   

Notwithstanding the foregoing or anything to the contrary 
herein or in the DIP Credit Agreement, if all Swap Claims and 
ABL Claims have not been paid in full in cash prior to such 
payment in full in cash of the DIP Facility Claims, such 
payment in full in cash of the DIP Facility Claims shall only 
be permitted from proceeds of a financing transaction paid at 
the closing of such financing transaction (and a “financing 
transaction”, for the avoidance of doubt, shall not include any 
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sale of ANV, its subsidiaries or any assets of the foregoing) 
(provided that, for the avoidance of doubt, no Creditor Party 
waives any termination right under the RSA as a result of 
such financing transaction).  For the avoidance of doubt, if 
the RSA is terminated by the Secured Lenders or otherwise 
terminated by the Requisite Consenting Noteholders or the 
Company in accordance with Section 5 of the RSA, the 
Secured Lenders may seek adequate protection (or exercise 
other rights and remedies) and oppose any refinancing of the 
DIP Facility (but may not oppose the proceeds from such a 
refinancing being used for the payment of the DIP Facility 
Claims as set forth herein) or consummation of another 
Alternative Transaction. 

Equipment Lease Claims On the Effective Date, all allowed claims against each of the 
Debtors arising under the equipment leases to which the 
Debtors are a party or otherwise bound (such allowed claims, 
“Equipment Lease Claims”) shall receive the treatment as 
determined by the Company and the Requisite Consenting 
Noteholders. 

Intercompany Claims On the Effective Date, all allowed intercompany claims 
between the Debtors shall be adjusted, continued, or 
discharged to the extent determined by the Company and the 
Requisite Consenting Noteholders. 

Notes Claims On the Effective Date, all allowed claims arising under the 
Notes and the Indenture (such allowed claims, “Notes 
Claims”) shall be exchanged for 75% of the New Common 
Stock, subject to dilution on account of (a) the Management 
Incentive Plan, (b) the New Warrants and (c) the New Second 
Lien Convertible Term Loans; provided, however, that any 
holder of a Notes Claim on the applicable voting record date 
shall be entitled to elect to receive, in lieu of shares of New 
Common Stock, an amount of cash equal to $100 per $1,000 
of Notes Claims; provided, further, that if the amount of cash 
distributable in respect of Notes Claims under the Plan 
exceeds $2,500,000 in the aggregate (the “Notes Claim 
Cap”), holders of Notes Claims that have elected to receive 
cash shall only receive their pro rata share of the Notes Claim 
Cap. 

Critical Vendor and Section 
503(b)(9) Claims 

Each holder of a critical vendor claim or a claim under 
Section 503(b)(9) of the Bankruptcy Code against a Debtor 
(each as determined by the Company and the Requisite 
Consenting Noteholders) shall be paid in full in cash pursuant 
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to an order of the Bankruptcy Court, subject to an aggregate 
cap of $18 million and provided that each holder of a critical 
vendor claim receiving payment on its claims provides trade 
terms to the Company that are acceptable to the Company and 
the Requisite Consenting Noteholders.  

General Unsecured Claims1  All allowed general unsecured claims (such allowed claims, 
“General Unsecured Claims”) shall be paid in full in cash 
under the Plan. 

Subordinated Securities 
Claims 

All allowed claims (a) arising from the rescission of a 
purchase or sale of shares, notes or any other securities of any 
of the Debtors or any affiliate of any of the Debtors, (b) for 
damages arising from the purchase or sale of shares, notes or 
any other securities of any of the Debtors or any affiliate of 
any of the Debtors, and (c) for violations of the securities 
laws that are subject to subordination pursuant to section 
510(b) of the Bankruptcy Code (such allowed claims, 
“Subordinated Securities Claims”), shall be extinguished and 
not receive any property or consideration under the Plan; 
provided, however, that the Plan shall not extinguish any 
rights that a holder of Subordinated Securities Claims may 
have against existing insurance maintained by the Debtors. 

Executory Contracts All material executory contracts and unexpired leases of each 
of the Debtors shall be assumed or rejected as agreed between 
the Company and the Requisite Consenting Noteholders.2 

Existing Equity Interests If the class of holders of the existing common stock of ANV 
(“Existing Common Stock”) votes in favor of the Plan, then 
on the Effective Date holders of Existing Common Stock 
shall receive, on a pro rata basis, the New Warrants.  Other 
than (a) holders of the Existing Common Stock (in their 
capacities as such) and (b) holders of intercompany equity, no 
holder of any equity, ownership or profits interest in any of 
the Debtors of any nature, or any options, warrants or other 
securities that are convertible into, or exercisable or 

                                                 
1 Shippers, utility providers and other unsecured claims to be paid pursuant to ‘first day’ motions provided 

to the Consenting Noteholders’ Advisors will be paid in full in accordance with applicable orders of the Bankruptcy 
Court.  
2 For clarification purposes, the Requisite Consenting Noteholders shall have a reasonable consent right with 

respect to the assumption or rejection of executory contracts and unexpired leases up to and including the 
Effective Date. 
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exchangeable for, any equity, ownership or profits interests in 
any of the Debtors, shall receive a distribution under the Plan 
on account of such interests or securities.  On the Effective 
Date, all such interests and securities shall be extinguished 
without payment of any amounts or other distributions in 
consideration therefor.  If a holder of Existing Common Stock 
votes in favor of the Plan and the class of Existing Common 
Stock votes to accept the Plan, then such holder shall be 
deemed to have released any Subordinated Securities Claims 
that it owns or controls.   

If the class of holders of the Existing Common Stock votes 
against the Plan, then holders of Existing Common Stock 
shall receive no recovery on account of their Existing 
Common Stock.   

A summary of the key terms of the New Warrants is as 
follows: 

Warrant Shares:  If not previously expired in accordance with 
their terms, the New Warrants shall only be exercisable either 
(a) upon the consummation of a liquidity event (to be 
defined) or (b) on the Expiration Date (as defined below).   At 
the time of exercise, the New Warrants shall be exercisable 
into a total number of shares of New Common Stock that is 
equal to (after giving effect to the exercise of the New 
Warrants) 10% of the Total Share Number (as defined below), 
subject to dilution on account of the Management Incentive 
Plan.  The New Warrants shall also be subject to anti-dilution 
adjustments for stock splits, stock dividends and stock 
combinations and other similar customary events, and the 
New Warrants shall not contain any economic anti-dilution 
adjustments. 

“Total Share Number” means, as of the time of exercise of the 
New Warrants, the sum of (without duplication) (i) the 
number of shares of New Common Stock that were issued 
and outstanding as of the Effective Date, (ii) the number of 
shares of New Common Stock that were issued upon 
conversion of the New Second Lien Convertible Term Loans 
prior to the time of such exercise and (iii) the number of 
shares of New Common Stock that are issuable upon full 
conversion of the amount of New Second Lien Convertible 
Term Loans outstanding as of the time of such exercise. 
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Exercise Price:  At the time of exercise, the exercise price per 
share of New Common Stock for the New Warrants shall be 
equal to the quotient obtained by dividing (a) the Adjusted 
Equity Value (as defined below) by (b) the Total Share 
Number. 

“Adjusted Equity Value” means, as of the time of exercise of 
the New Warrants, the sum of (a) the quotient obtained by 
dividing (i) the sum of (x) the U.S. dollar equivalent of the 
aggregate principal amount of the Notes as of the Petition 
Date and (y) the U.S. dollar equivalent of the aggregate 
amount of all accrued and unpaid interest on the Notes at the 
non-default interest rate as of the Petition Date (in both cases 
determined using the exchange rate as of the Petition Date), 
by (ii) .75, plus (b) the sum of (I) the aggregate amount of 
New Second Lien Convertible Term Loans (including all PIK 
Interest and accrued and unpaid interest) that were converted 
into shares of New Common Stock prior to the time of such 
exercise (assuming, for purposes of determining such amount, 
that all PIK Interest and accrued and unpaid interest had an 
interest rate at 7.5% per annum) and (II) the aggregate 
amount of New Second Lien Convertible Term Loans 
(including all PIK Interest and accrued and unpaid interest) 
that is outstanding as of the time of such exercise (assuming, 
for purposes of determining such amount, that all PIK Interest 
and accrued and unpaid interest had an interest rate at 7.5% 
per annum).   

The New Warrants must be exercised by payment of the 
exercise price in cash (i.e., the New Warrants shall not 
contain a cashless exercise feature), except that the New 
Warrants may be exercised on a cashless basis (I) if the New 
Common Stock is publicly traded and the use of a cashless 
exercise feature is not materially burdensome to the Company 
or (II) in connection with a liquidity event.   

Expiration Date:  Unless expired earlier as set forth below, the 
New Warrants shall expire on the five (5) year anniversary of 
the Effective Date (such anniversary, the “Expiration Date”).   

Upon a liquidity event that is consummated after the two (2) 
year anniversary of the Effective Date and prior to the 
Expiration Date, in which (i) the cash consideration received 
per share of New Common Stock is greater than 50% of the 
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total consideration received per share of New Common Stock 
(as reasonably determined by the New Board) and (ii) the 
acquirer is not an affiliate of the Company or one of the 
Consenting Noteholders (a “Qualifying Liquidity Event”), the 
New Warrants shall expire upon consummation of such 
liquidity event. 

Upon a liquidity event that is not a Qualifying Liquidity 
Event: 

(1) If the value of the consideration paid in respect 
of a share of New Common Stock (such value to be 
reasonably determined by the New Board) is less than the 
exercise price applicable to the New Warrants, then, at the 
Company’s election, the New Warrants shall be either (a) 
automatically cancelled and the Company shall pay in 
exchange therefor consideration (at the Company’s election, 
either (i) in cash or (ii) in the same proportion of cash and 
non-cash consideration as is paid in respect of shares of New 
Common Stock) equal to the Black-Scholes value of the New 
Warrants (as determined below), or (b) converted into the 
right to receive the applicable consideration from such 
liquidity event at the exercise price applicable to the New 
Warrants; provided, that if the cash portion of the total value 
of the consideration paid in respect of a share of New 
Common Stock is greater than 50% (as reasonably 
determined by the New Board), then the Company shall 
always pay the Black-Scholes value of the New Warrants (as 
determined below) in, at the Company’s election, cash or the 
same proportion of cash and non-cash consideration as is paid 
in respect of shares of New Common Stock. 

(2) If the value of the consideration paid in respect 
of a share of New Common Stock (such value to be 
reasonably determined by the New Board) is equal to or 
greater than the exercise price applicable to the New 
Warrants, the New Warrants shall expire upon consummation 
of such liquidity event.   

The Black-Scholes value of the New Warrants shall be 
determined based on inputs agreed upon by the Company and 
the Requisite Consenting Noteholders, including a 20% 
equity volatility rate and a risk free-rate equal to the U.S. 
Treasury Rate for the period of time until expiration of the 
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New Warrants. 

Transfer Restrictions:  If reorganized ANV is not required to 
register any of its securities under the Exchange Act and the 
New Board elects not to register its securities under the 
Exchange Act, the organizational documents for reorganized 
ANV and the documents or certificates evidencing the New 
Warrants shall include such applicable appropriate restrictions 
or other provisions necessary so that a sale or other transfer of 
New Warrants would not, if consummated, require 
reorganized ANV to register any of its securities under the 
Exchange Act. 

No Rights as a Stockholder:  The New Warrants shall not 
entitle the holder thereof to vote or receive dividends or to be 
deemed the holder of capital stock or any other securities of 
the reorganized Company, nor shall the New Warrants confer 
upon the holder thereof (in its capacity as a holder of the New 
Warrants) any of the rights of a stockholder of the reorganized 
Company (including appraisal rights, any right to vote for the 
election of directors or upon any matter submitted to 
stockholders of the reorganized Company at any meeting 
thereof, or to receive notice of meetings, or to receive 
dividends or subscription rights or otherwise). 

Documentation:  The documents and certificates evidencing 
the New Warrants shall be materially consistent with the 
terms and conditions set forth in this Term Sheet and 
otherwise acceptable in form and substance to the Company 
and the Requisite Consenting Noteholders. 

OTHER PROVISIONS 

Professional Fees The Company shall pay the reasonable fees and expenses of 
the professional advisors to the DIP Lenders, the Consenting 
Noteholders’ Advisors and the Secured Lenders’ Advisors, in 
accordance with the RSA, the terms and conditions of the DIP 
Facility, and the Plan, and in each case in accordance with 
any letters entered into between the Company and such 
advisors (as supplemented and/or modified by the RSA). 

Management Incentive Plan The Board of Directors of reorganized ANV (the “New 
Board”) will be authorized to implement a management 
incentive plan (the “Management Incentive Plan”) that 
provides for the issuance of options and/or other equity-based 
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compensation to the management and directors of the 
reorganized Company.  Up to 10% of the New Common 
Stock, on a fully diluted basis, shall be reserved for issuance 
in connection with the Management Incentive Plan. 

The participants in the Management Incentive Plan, the 
allocations of the options and other equity-based 
compensation to such participants (including the amount of 
allocations and the timing of the grant of the options and 
other equity-based compensation), and the terms and 
conditions of such options and other equity-based 
compensation (including vesting, exercise prices, base values, 
hurdles, forfeiture, repurchase rights and transferability) shall 
be determined by the New Board in its sole discretion. 

Board of Directors The New Board will be set at a number of directors 
determined by the Initial Consenting Noteholders.  On the 
Effective Date, the directors on the New Board will be 
comprised of the Chief Executive Officer of the reorganized 
Company and such other individuals selected by the Initial 
Consenting Noteholders in their sole discretion. 

Organizational Documents The organizational documents of each of the reorganized 
Debtors, including (upon agreement by the Company and the 
Requisite Consenting Noteholders) a stockholders agreement 
of reorganized ANV (the “Stockholders Agreement”), shall 
contain terms and provisions, and be in form and substance, 
satisfactory to the Requisite Consenting Noteholders and the 
Company (and shall not materially and adversely prejudice 
the Secured Lenders in their capacities as such or interfere 
with the Credit Agreement, the Swap, the treatment of the 
ABL Claims or Swap Claims, or the New First Lien Term 
Loan Credit Facility).  If a Stockholders Agreement is put in 
place, any holder of a claim that is to be distributed shares of 
New Common Stock pursuant to the Plan shall have duly 
executed and delivered to reorganized ANV, as an express 
condition precedent to such holder’s receipt of such shares of 
New Common Stock, a counterpart to the Stockholders 
Agreement. 

Exemption from Registration The issuance of all securities under the Plan will be exempt 
from registration with the Securities Exchange Commission 
under section 1145 of the Bankruptcy Code to the maximum 
extent allowed by applicable law (provided that the parties 
will use commercially reasonable efforts to cause all such 
securities to be issued under such section) or another 
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available exemption from registration under the Securities 
Act of 1933, as amended. 

Employment Agreements Employment agreements shall be assumed or rejected under 
the Plan as agreed between the Company and the Requisite 
Consenting Noteholders. 

Tax Considerations The parties to the RSA shall cooperate with one another and 
use good faith efforts to structure the Restructuring 
Transaction and the transactions contemplated herein 
(including any payments contemplated herein) and in the 
RSA to the maximum extent possible in a tax-efficient 
manner for the Company, the Creditor Parties, the holders of 
the New Warrants and the DIP Lenders.  

Releases The Plan will include, to the fullest extent permitted by 
applicable law, a full mutual release from liability by the 
Company, the Consenting Noteholders, Scotia, Wells Fargo, 
each other holder of Swap Claims or ABL Claims, the agent 
under the DIP Facility, the DIP Lenders, and any holders of 
claims of or interests in the Debtors (other than those holders 
that “opt-out”) in favor of each such party and each of such 
party’s current or former directors, managers, officers, 
affiliates, partners, consultants, financial advisors, 
subsidiaries, principals, employees, agents, managed funds, 
representatives, attorneys and advisors, together with their 
successors and assigns (collectively, the “Released Persons”) 
for any act or omission in connection with, related to, or 
arising out of, the Restructuring Transaction, the Chapter 11 
Cases, the DIP Facility, the Plan or any other matter relating 
to the Company or its operations, in each case except for 
claims that the Bankruptcy Court determines by final order to 
have constituted fraud, gross negligence or willful 
misconduct.  A Released Person shall not be deemed to have 
committed willful misconduct if the Released Person relied 
on the advice of professional advisors in connection with a 
specific act or failure to act. 

Exculpation To the fullest extent permitted by applicable law, the Released  
Persons shall have no liability to any holder of a claim against 
or interest in the Company for any act or omission in 
connection with, related to, or arising out of, the 
Restructuring Transaction, the Chapter 11 Cases, the DIP 
Facility, the Plan or any other matter relating to the Company 
or its operations, in each case except for claims that the 
Bankruptcy Court determines by final order to have 
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constituted fraud, gross negligence or willful misconduct, and 
the Released  Persons shall be entitled to rely upon the advice 
of counsel with respect to their duties and responsibilities 
under the Plan. A Released Person shall not be deemed to 
have committed willful misconduct if the Released Person 
relied on the advice of professional advisors in connection 
with a specific act or failure to act. 

Indemnification/D&O 
Insurance 

The Company shall assume/continue all indemnification 
provisions and agreements currently in place for current and 
former directors, officers, employees and agents of the 
Company, so long as such provisions or agreements do not 
require the Company to make any payments or provide any 
arrangements (including severance payments) to such Persons 
other than indemnification payments, reimbursement and 
advancement of expenses and other similar payments 
customarily found in such agreements. 

The Company shall purchase “tail” coverage for its D&O and 
E&O insurance for current and former directors and officers 
on terms reasonably acceptable to the Company. 

Conditions to Effective Date The Plan shall contain customary conditions to 
confirmation/effectiveness to be agreed upon by the Company 
the Requisite Consenting Noteholders and the Requisite 
Secured Lenders, including, among other conditions, that: 

1) The Bankruptcy Court shall have entered a Final Order, in 
form and substance acceptable to the Debtors, the Requisite 
Consenting Noteholders and the Requisite Secured Lenders, 
approving the Disclosure Statement as containing adequate 
information within the meaning of section 1125 of the 
Bankruptcy Code. 

2) The Bankruptcy Court shall have entered the Confirmation 
Order, and the Confirmation Order (a) shall be in form and 
substance acceptable to the Debtors, the Requisite Consenting 
Noteholders and the Requisite Secured Lenders and (b) shall 
not have been stayed or vacated on appeal. 

3) All of the schedules, documents, supplements, and exhibits 
to the Plan shall be in form and substance as required by the 
RSA. 
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4) The RSA shall not have been terminated as to all Parties. 

5) The aggregate amount of Administrative Expense Claims 
(excluding (x) professional fees and expenses incurred by 
persons or firms retained by the Debtors and (y) post-petition 
trade payables incurred in the ordinary course of business) 
shall not exceed $5.0 million in the aggregate. 

6) All the Transaction Expenses shall have been paid in full in 
cash. 

7) The ABL Claims shall have received (i) the $10 million 
paydown contemplated under “Adequate Protection for ABL 
Claims and Swap Claims” and (ii) in addition thereto, on or 
before the Effective Date, an additional paydown of at least 
$25 million as contemplated in Annex II. 

8)  The aggregate amount of General Unsecured Claims shall 
not exceed $16.0 million, unless waived by the Requisite 
Consenting Noteholders.  

U.S. Dollar Denomination All payments to be made in connection with the transactions 
contemplated by this Term Sheet shall be made in U.S. 
dollars.  In addition, all credit facilities contemplated by this 
Term Sheet, including the DIP Facility, the New First Lien 
Term Loan Credit Facility, the New Second Lien Convertible 
Term Loan Credit Facility and the New Revolving Credit 
Facility, shall be U.S. dollar-denominated. 

 



 

 

Annex I 

 

DIP Credit Agreement 

(Being Filed as an Exhibit to the Interim DIP Order) 



Annex II 
 

New First Lien Term Loan Credit Facility  
Summary of Certain Terms 
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FACILITY  New First Lien Term Loan Credit Facility 

  

PRINCIPAL  All remaining ABL Claims and Swap Claims (paid down by cash collateral of $10 million per 
Restructuring Term Sheet and $25 million from either the sale of assets during the chapter 11 or an 
emergence date paydown) 

  

INTEREST RATE  L + 525 bps payable monthly 

  

TENOR  3 years 

  

BORROWING BASE 

 Monthly re-valuation; to the extent out of compliance with monthly re-valuation, cash paydown to 
bring balance in compliance 

 In evaluating compliance, the outstanding amount will be compared to the Borrowing Base less $15 
million 

  

AMORTIZATION  Amortization holiday until December 31, 2016 at which time amortization payment of 10% of 
original principal; thereafter 5% of original principal quarterly 

  

REPAYMENT  Pre-payable at any time at par 
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ASSET SALES  Cash in an amount equal to 100% of the net cash proceeds from the sale of exploration properties 
and assets currently identified as Held for Sale on Balance Sheet, and other asset sales and 
dispositions (other than sales of gold and silver inventory in the ordinary course of business), 
whether received on, prior to, or after the Effective Date 
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EXHIBIT B 
JOINDER AGREEMENT 

[_________], 2015 

The undersigned (“Transferee”) hereby acknowledges that it has read and understands the 
Restructuring Support Agreement, dated as of March 10, 2015 (as amended, supplemented or 
otherwise modified from time to time, the “Agreement”), by and among Allied Nevada Gold 
Corp., a Delaware corporation (“ANV”), and its direct and indirect subsidiaries parties thereto 
(together with ANV, the “Company”), and the entities and persons named therein as “Creditor 
Parties” thereunder.  Capitalized terms used and not otherwise defined herein shall have the 
meanings set forth in the Agreement. 

1. Agreement to be Bound.  The Transferee hereby agrees to be bound by all of the 
terms of the Agreement, a copy of which is attached hereto as Annex I (as the same has been or 
may hereafter be amended, restated or otherwise modified from time to time in accordance with 
the provisions hereof).  The Transferee shall hereafter be deemed to be a “[Consenting 
Noteholder / Secured Lender]” and a “Party” for all purposes under the Agreement and with 
respect to all claims against and interests in the Company held such Transferee. 

2. Representations and Warranties.  The Transferee hereby makes the 
representations and warranties of the Creditor Parties set forth in Section 8 of the Agreement to 
each other Party or only the Company (as applicable). 

3. Governing Law.  This joinder agreement (the “Joinder Agreement”) to the 
Agreement shall be governed by and construed in accordance with the internal laws of the State 
of New York, without regard to any conflicts of law provisions which would require the 
application of the law of any other jurisdiction. 

 [THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Transferee has caused this Joinder Agreement to be 
executed as of the date first written above. 

 Name of Transferor:      
 
 

 
Name of Transferee:     
 
 
By:        
 Name:      
 Title:      

 
 
 

 
Notice Address: 
       
 
       

 Facsimile:      
 Attention:      
  
 with a copy to: 
  

       
 
       

 Facsimile:      
Attention:      

  
Principal Amount of ABL Claims: $  

  
  Notional Amount of Swap Claims: $  
  
 Principal Amount of Note Claims: $  
  
 Principal Amount of Other Claims: $  
 

              Equity Interests:      
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SCHEDULE I 

EXPLORATION PROPERTIES 

Mining Dist/Property Filing County Unpatented 
claims 

Patented 
claims 

Unpatented 
acres 

Patented 
acres 

Subsidiary 

Brock Eureka 220 4545.2 ANG Eureka LLC 

Clipper Lander 69 1425.54 ANG Cortez LLC 

Cobb Creek  Elko 51  1053.66  ANG Northeast LLC 

Dixie Creek Elko 105  2169.3  ANG Pony LLC/GSV 

Dixie Flats Elko 314 6487.24 ANG Pony LLC 

Dry Hills Eureka 96 1983.36 ANG Central LLC 

Dune Humboldt 36 743.76 ANGH 

Eden Humboldt 
Pershing   

68 1404.88 ANGH 

Elder Creek Lander 6 123.96 ANGH 

Elephant Lander 197 4070.02 ANGH 

Golconda Humboldt 108 2231.28 ANGH 

Golden Cloud Elko 179 3698.14 ANG North LLC 

Goldstorm (Redfern 
51%) 

Elko 52  1074.32  Redfern "Ski claims" 

Horseshoe Basin Lander 50 1033 ANG Central LLC 

Hot Creek - 2 Elko 25 516.5 ANG Northeast LLC 

Illipah White Pine 201 4152.66 ANG Central LLC 

Long Peak Lander 34 702.44 ANGH 
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Marr Lander 93 1921.38 ANGH 

Maverick Springs 
(Silver Standard 55%) 

Elko 
White Pine 
Both 

246  5082.36  Allied VNC Inc. 

Mountain View Washoe 127  2623.82  Allied VNC Inc. 

N T Green Lander 266 5495.56 ANG Cortez LLC 

North Battle Mtn. Lander 67 1384.22 ANGH 

North Dark Star Elko 56 1156.96 ANG Pony LLC 

North Mill Creek Lander 23 475.18 ANGH 

Ocelot (Foster 51%) Lander 147  3037.02  ANG Central LLC 

Pipeline South Lander 144 2975.04 ANG Cortez LLC 

Pony Creek 
Elliot Dome 

Elko 887 18325.42 ANG Pony LLC 

Rock Creek/South 
Silver Cloud 

Eureka 
Lander 

600 12396 ANG North LLC 

Rock Horse Elko 185 3822.1 ANG Northeast LLC 

Santa Renia Elko 186 3842.76 ANG North LLC 

Sno Elko 78 1611.48 ANG North LLC 

Stargo Nye 337 6962.42 ANG Eureka LLC 

Toy Lander 391 8078.06 ANG Cortez LLC 

Walti Eureka 
Lander 

402 8305.32 ANG Central LLC & ANG Cortez  

West Cortez Lander 274 5660.84 ANG Cortez LLC 

West Whistler Eureka 103 2127.98 ANG Eureka LLC 
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Wildcat Pershing 346 4 7148.36 Allied VNC Inc./HRDI 

Wilson Peak Elko 87 1797.42 ANG Northeast LLC 

Woodruff Elko 18 371.88 ANG Northeast LLC 

 

Alleghany (5) Elko 5 103.03 Victory Exploration Inc. 

Amador/Smoky Valley 
(1) 

Lander 1 3.67 F.W. Lewis Inc. 

Arabia/Trinity (3) Pershing  3 52.13 Victory fka Lewis 

Argenta/Hot Creek (2) Nye 2 56 Victory Exploration Inc. 

Desert/Jessup (Mabel 
B) (1) 

Churchill 1 20.242 Victory Exploration Inc. 

Duck Dreek (2) White Pine 2 40.2 Victory Exploration Inc. 

Ellilson (1) White Pine 1 20.66 Victory Exploration Inc. 

Fairplay (4) Nye 4 83 Victory Exploration Inc. 

Fairview (20) Churchill 20 289 Victory Exploration Inc. 

Gold Range (4) Mineral 4 79.81 Victory Exploration Inc. 

Jumbo (1) Washoe 1 20.66 Victory Exploration Inc. 

Mason/Yerington (24) Lyon  24 407 F.W. Lewis Inc. 
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Mountain View (5) Mineral  5 89.4 Victory Exploration Inc. 

Newark (2) White Pine 2 10.21 Victory Exploration Inc. 

Pinto (1) White Pine 1 6.08 Victory Exploration Inc. 

Railroad (2) Elko  2 26.12 Victory Exploration Inc. 

Robinson (10) White Pine 10 145.44 Victory Exploration Inc. 

Santa Fe (4) Mineral 4 77 Victory Exploration Inc. 

Seven Troughs (3) Pershing 3 66 FW Lewis c/o Allied 

Silver Canyon (7) White Pine 7 127 Victory Exploration Inc. 

Sunny Jim (3) Mineral 3 58 Victory Exploration Inc. 

Table Mountain (9) Churchill 9 109.24 Victory Exploration Inc. 

Topaz (9) Douglas 9 236.22 Victory Exploration Inc. 

Troy (2) Nye 2 13.78 Victory Exploration Inc. 

Unknown/Black Eagle 
(5) 

Pershing 5 88 FW Lewis c/o Allied 

Unorganized (9) Elko 9 185.29 Victory Exploration Inc. 

Virginia (2) Storey 2 72 Victory Exploration Inc. 

Warm Springs (2) White Pine 2 26 Victory Exploration Inc. 

Whiskey Flat (2) Mineral  2 37 Victory Exploration Inc. 

 9625 137   

Battle Mountain Lander     Phoenix Joint Venture 

Hasbrouck/Three Hills Esmeralda/Nye 583 28   WKM/Allied 25% 

Lewis Mine (Emma 
Silva) 

Lander     Carlin Gold 
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Mammoth/Kohinoor Nye     Big Springs Gold 

Silver Cloud Elko     Rimrock Gold 

Treasure Hill/Hamilton White Pine     Golden Predator 

 

 



EXHIBIT 3 

FIRST DAY MOTION SUMMARIES 

Case 15-10503-MFW    Doc 16-3    Filed 03/10/15    Page 1 of 17



1 

FIRST DAY MOTIONS1 

I. Financing Motions 

A. Debtors’ Motion for Entry of Interim and Final Orders: (I) Pursuant to 11 U.S.C. 
§§ 105, 361, 362, 363 and 364 Authorizing the Debtors to (A) Obtain Postpetition 
Financing, (B) Grant Liens and Superpriority Administrative Expense Status, (C) 
Use Cash Collateral of Prepetition Secured Parties, and (D) Grant Adequate 
Protection to Prepetition Secured Parties; (II) Scheduling a Final Hearing 
Pursuant to Bankruptcy Rules 4001(b) and 4001(c); and (III) Granting Related 
Relief (the “DIP Motion”) 

1. The Debtors are in immediate need of postpetition financing to, among other 

things, continue the operation of business in an orderly manner, maintain business relationships 

with vendors and suppliers, pay employees and satisfy other working capital and operational 

needs—each of which is vital to preserving and maintaining the Debtors’ going concern value.  

By the DIP Motion, the Debtors seek authority to (i) obtain $78 million of multi-draw 

postpetition financing in the form of the DIP Facility, (ii) grant liens and superpriority claims to 

the DIP Lenders, (iii) utilize cash collateral of Prepetition Secured Parties and (iv) grant adequate 

protection to the Prepetition Secured Parties. 

2. Prior to the Petition Date, the Debtors explored all practicable avenues to obtain 

financing from existing lenders, bondholders and third-party financing sources.  Specifically, in 

February 2015, the Debtors, with the assistance of advisors, reached out to existing lenders and 

bondholders regarding financing alternatives for the Debtors.  These discussions ultimately led to 

months of extensive, good faith and arm’s length negotiation of an overall restructuring pursuant 

to the RSA with both the Consenting Noteholders and the Prepetition Secured Parties and the 

documenting of the DIP Facility with the Consenting Noteholders on the terms described in the 

DIP Motion and set forth in the DIP Credit Agreement. 

                                                 
1  Capitalized terms used but not otherwise defined in this Exhibit 3 shall have the meaning ascribed to them in 

the respective First Day Motions described herein.   

Case 15-10503-MFW    Doc 16-3    Filed 03/10/15    Page 2 of 17



2 

3. The Debtors were unable to procure financing as part of a consensual chapter 11 

process from any of these parties except the Consenting Noteholders.  The Consenting 

Noteholders were not willing, and indeed no alternative lender was willing, to commit to 

postpetition financing solely on an unsecured or junior secured basis, and required priming liens 

pursuant to Bankruptcy Code section 364(d)(1), junior only to (i) the Carve-Out, (ii) the 

Prepetition Liens, (iii) a valid perfected lien that is a “Permitted Lien” (as defined in the DIP 

Credit Agreement) and expressly permitted in the DIP Credit Agreement to be senior to the DIP 

Liens granted to the DIP Agent and the DIP Lenders in the Interim Order to secure the DIP 

Obligations and (iv) the Prepetition Lender Replacement Liens.  The Prepetition Secured Parties 

have consented to the proposed DIP Facility as well as to the use of cash collateral. 

4. The “junior” DIP provided by the DIP Lenders eliminates the risk of a prolonged 

and costly “priming” litigation with the Prepetition Secured Parties.  In addition, the terms of the 

DIP Facility, including the fees payable in connection therewith, are reasonable under the 

circumstances.  Indeed, except for a minimal Cash Put Option Payment, which is payable in cash 

upon entry of the Interim Order, so long as the DIP Facility is satisfied at maturity pursuant to the 

Restructuring Transaction, the remaining fees to the DIP Lenders are payable on the Effective 

Date in the form of New Second Lien Convertible Notes rather than in cash.  This fee structure 

will enable the Debtors to conserve cash during the chapter 11 cases and avoid the need to, in 

effect, round-trip a portion of the DIP financing back to the DIP Lenders. 

5. I believe that without access to the DIP Facility, the Debtors will not have 

sufficient cash to, among other things, continue operations, maintain business relationships with 

vendors and suppliers, pay employee wages in the ordinary course, make necessary capital 

expenditures and satisfy other working capital and operational needs during the pendency of 

Case 15-10503-MFW    Doc 16-3    Filed 03/10/15    Page 3 of 17



3 

these chapter 11 cases.  As a result, the Debtors may be forced to curtail or even terminate 

business operations to the material detriment of all stakeholders and parties in interest in these 

chapter 11 cases.  Accordingly, the Debtors determined that the DIP Facility from the Consenting 

Noteholders was the only option under the circumstances.  I believe that, in light of the Debtors’ 

need for immediate liquidity, entry into the DIP Facility is in the best interests of the Debtors’ 

estates and stakeholders. 

B. Debtors’ Motion for Authority to (A) Continue Using Their Existing Cash 
Management System, (B) Honor or Satisfy Certain Prepetition Obligations 
Related Thereto, (C) Maintain Existing Bank Accounts and Business Forms and 
(D) Extend the Time to Comply with Bankruptcy Code Section 345(b) and Local 
Rule 4001-3 (the “Cash Management Motion”) 

6. By the Cash Management Motion, the Debtors seek authority to continue using 

the Cash Management System, pay or satisfy certain related prepetition obligations, and maintain 

their existing Bank Accounts and Business Forms.  In the ordinary course of business, the 

Debtors utilize an integrated Cash Management System to (a) facilitate the efficient transfer of 

funds, which reduces the administrative burden and costs associated with manual transfers; 

(b) enable management to control, monitor and report on the Debtors’ collection and 

disbursement of funds; and (c) ensure sufficient cash availability on a daily basis.  The Cash 

Management System is comprised of 12 Bank Accounts at four Banks.   

7. In connection with their Cash Management System and overall operations, the 

Debtors maintain active collection and disbursement accounts at Wells Fargo Bank, National 

Association.  In addition to these collection and disbursement accounts, the Debtors maintain, 

pursuant to the terms of the Credit Agreement, a $10,000,000 investment account with Wells 

Fargo Securities, LLC, which $10,000,000 is subject to a first priority perfected lien in favor of 

the Administrative Agent under the Credit Agreement.  The Debtors have entered into deposit 

account control agreements with respect to all of their Bank Accounts, except for the Bank 
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Accounts at RBC Wealth Management, which accounts are held for the purpose of (i) holding 

vested employee restricted share units (“RSUs”) for transfers to the employees upon the 

employees’ direction for delivery of shares and (ii) holding the proceeds from the sale of 

employee RSUs, which subsequently are transferred to the employees. 

8. In the ordinary course of business, the Debtors transfer funds amongst themselves 

(collectively, the “Intercompany Transactions”).  However, the Debtors do not transfer funds 

between themselves and their non-Debtor affiliates.  As a result, at any given time, Intercompany 

Transactions may exist that reflect intercompany receivables and payables (collectively, the 

“Intercompany Claims”) made in the ordinary course between and among the Debtors.  The 

Debtors maintain a record of, and are able to ascertain, trace and account for, the Intercompany 

Claims as needed between and among the Debtors.  The Debtors will continue to maintain 

records of Intercompany Transactions in the postpetition period.  If the Intercompany 

Transactions were to be discontinued, the Cash Management System and related administrative 

controls would be disrupted to the Debtors’ detriment.  Accordingly, the Debtors are seeking 

authority to continue making the Intercompany Transactions and are requesting that the Court 

grant administrative priority status thereto.   

9. Additionally, in the ordinary course of business, the Debtors use a variety of 

checks and business forms.  To minimize expenses to their estates, the Debtors believe it is 

appropriate to continue to use their Business Forms as such forms were in existence immediately 

before the Petition Date without reference to the Debtors’ status as debtors in possession rather 

than requiring the Debtors to incur the expense and delay of ordering entirely new Business 

Forms.  
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10. The burden of, among other things, closing prepetition Bank Accounts, opening 

new accounts, immediately printing new checks and revising the Cash Management System 

would create administrative burdens and cause unnecessary expense, utilization of resources and 

delay.  In addition, the interrelationships between the Debtors’ operations and those of their 

affiliates, and the scope and breadth of their operations, mandate the use of the Cash 

Management System for a successful reorganization of the Debtors’ business, as well as the 

preservation and enhancement of going concern value.  Maintaining the Cash Management 

System is crucial given the size and complexity of the Debtors’ operations, and the 

interrelationships between and among the Debtors and any disruption to the Cash Management 

System would impede the Debtors’ successful reorganization. 

II. Operational Motions 

A. Debtors’ Motion for Entry of Interim and Final Orders (A) Authorizing, But Not 
Directing, Payment of Prepetition Wages, Salaries, and Other Compensation and 
Benefits and Continuation of Employee Benefits Programs and Related 
Administrative Obligations in the Ordinary Course, (B) Authorizing and Directing 
Applicable Banks and Financial Institutions to Honor and Process Related Checks 
and Transfers and (C) Scheduling a Final Hearing (the “Wages Motion”)  

11. By the Wages Motion, the Debtors seek interim authority to (a) make all 

payments related to Employee and Independent Contractor Wages and Employee Compensation, 

including related costs, (b) continue and make all required payments on account of the Employee 

Benefits, including health care and retirement programs and (c) continue and honor various past 

practices, programs, and policies as they relate to the Employees, including the reimbursement of 

certain Reimbursable Expenses.  The Debtors are also seeking authority, upon entry of the Final 

Order, to (i) honor, pay, satisfy or remit all claims and prepetition obligations related to the 

Director Fees, (ii) continue the SERP and honor their obligations thereunder in the ordinary 

course, (iii) offer Severance to certain non-insider Employees who are terminated involuntarily, 
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in an amount not to exceed $500,000 in the aggregate and (iv) continue their Employee Incentive 

Programs as they relate to non-insiders in the ordinary course. 

12. The Debtors’ average monthly compensation for Employees, including wages, 

salaries, and other compensation totals approximately $2,269,174 (collectively, the “Employee 

Wages”), and the Debtors estimate that the aggregate amount of accrued Employee and 

Independent Contractor Wages (excluding Payroll Taxes and Deductions) earned prior to the 

Petition Date that remain unpaid totals approximately $468,937 (the “Unpaid Wages”).  None of 

the Debtors’ Employees or Independent Contractors are owed more than $12,475 for Unpaid 

Wages as of the Petition Date.  The Debtors are also seeking authority to continue to collect and 

remit the Deductions and Payroll Taxes associated with the Employee Wages.  As of the Petition 

Date, the Debtors estimate that they owe approximately $185,649 in Payroll Taxes.  In addition, 

the Debtors are seeking authority to reimburse their Employees for Reimbursable Expenses, 

totaling approximately $33,175 and to otherwise continue to pay their Reimbursable Expenses in 

the ordinary course of business.  Additionally, the Debtors are seeking authority to continue their 

various Health Care Programs in the ordinary course of business and to continue to honor their 

obligations and costs associated therewith. 

13. In addition, the Debtors are seeking authority to (i) maintain their 401(k) Plan and 

supplemental executive retirement plan, (ii) continue to make the various matching contributions 

in connection with such plans and (iii) pay the various administrative costs and fees associated 

therewith. 

14. The Debtors have various other practices, programs and policies that provide 

important benefits for their Employees, including, but not limited to, a number of incentive plans 

designed to provide additional compensation and other benefits to Employees to encourage 
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exceptional Employee performance for the benefit of the Debtors’ business (collectively, the 

“Employee Incentive Programs”).  Specifically, the Debtors offer among other things, (i) a 

short-term cash-based bonus program for hourly Employees, which is based on certain 

performance metrics and paid on a quarterly basis, and (ii) an annual incentive plan for salaried 

Employees that consists of a cash portion and a stock portion and is based on certain operating 

metrics as determined by the board of Directors.  The cash portion of the annual incentive plan is 

paid at the end of every February and the stock portion consists of restricted stock units that are 

granted at the same time as the cash incentive payments but vest at a later date.  As of the 

Petition Date, the Debtors estimate that they do not owe any cash-based incentive payments 

under both the short-term and annual Employee Incentive Programs as of the Petition Date.  The 

Debtors seek authority to continue their Employee Incentive Programs as they relate to non-

insiders and to honor their obligations thereunder in the ordinary course of business upon entry 

of the Final Order.   

15. To maintain the Debtors’ operations and preserve the value of their estates, it is 

essential that the Debtors continue to operate, to the extent possible, in the ordinary course of 

their business.  To achieve that result, the Debtors must retain the uninterrupted service and 

loyalty of their lifeline, which are their Employees.  Payment of the Employee Compensation 

and continuation or satisfaction of the Employee Obligations and related arrangements is 

essential to this goal.  If the Debtors do not pay their obligations for compensation, benefits and 

reimbursable expenses, the Employees will face significant financial difficulties.  Employee 

morale and loyalty will be jeopardized at a time when Employee support is critical.  In the 

absence of honoring the Debtors’ prepetition Employee obligations, Employees may seek 

alternative employment opportunities.  Accordingly, the relief requested in the Wages Motion is 
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critical to the Debtors’ ability to operate effectively and to preserve the value of their estates 

throughout these chapter 11 cases and, therefore, is in the best interests of the Debtors, their 

estates and all of their stakeholders. 

B. Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing Debtors to 
Pay Certain Prepetition Claims of Critical Vendors and (II) Granting Related 
Relief (the “Critical Vendor Motion”) 

16. By the Critical Vendor Motion, the Debtors seek entry of interim and final orders 

(a) authorizing, but not directing, the Debtors to pay prepetition claims held by Critical Vendors 

(as defined below) in an amount not to exceed $10.9 million on an interim basis and $11.4 

million on a final basis (with respect to both interim and final periods, the “Critical Vendor 

Cap”); and (b) granting related relief. 

17. As of the Petition Date, the Debtors believe they owe Critical Vendors 

approximately $11.4 million2, which constitutes approximately 34 percent of the Debtors’ 

accrued payables of approximately $33.1 million.  Because the Debtors typically pay for the 

products, supplies and services provided by the Critical Vendors within 20 to 30 days of receipt, 

the vast majority of prepetition amounts owed to Critical Vendors (approximately 96%) will 

become due and payable, in the ordinary course of business and, consistent with past practice, in 

the 21 days after the Petition Date.  The Debtors, however, believe they can manage their trade 

relationships through a final hearing on the motion if they are provided access to the Interim 

Critical Vendor Cap. 

18. The Debtors request authorization to pay the Critical Vendor Claims on the 

condition that that the Critical Vendors agree to continue supplying goods and services to the 

                                                 
2 This figure does not include claims held by Critical Vendors that may be entitled to priority under Bankruptcy 
Code section 503(b)(9), which claims the Debtors have requested separate relief pursuant to the Trade Claims 
Motion (as defined below). 
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Debtors during the chapter 11 cases on terms at least as favorable to the Debtors as those 

practices and programs in place prior to the Petition Date. 

19. 11. The Debtors’ ability to continue their operations following the 

commencement of these chapter 11 cases will largely depend upon the continued provision of 

goods and services by the Critical Vendors.  Accordingly, the Debtors believe that payment of the 

prepetition claims held by the Critical Vendors is necessary to operate the Debtors’ business and 

maintain compliance with strict environmental, health and safety regulations.  Additionally, 

replacing such vendors, even when possible, could result in substantially higher costs for the 

Debtors and their estates.   

C. Debtors’ Motion for Entry of an Order (I) Authorizing the Debtors to Pay Certain 
Prepetition Claims (A) of Shippers And Warehousemen, (B) of Miscellaneous Lien 
Claimants, (C) Arising under Bankruptcy Code Section 503(b)(9) and (D) 
Incurred in Connection with Postpetition Delivery of Goods and Services and (II) 
Granting Related Relief (the “Trade Claims Motion”) 

20. The Debtors rely on various third parties, such as the Shippers and Warehousemen 

and the Miscellaneous Lien Claimants, who provide goods and services to the Debtors and may 

be able to assert liens against the Debtors’ assets.  In addition, due to the nature of the Debtors’ 

business, certain vendors may have (a) claims under Bankruptcy Code section 503(b)(9) 

(“503(b)(9) Claims”) or (b) claims entitled to administrative expense priority under Bankruptcy 

Code section 503(b)(1)(A) (collectively, the “503(b)(1) Claims” and, holders of such claims, the 

“503(b)(1) Claimants”) for the Debtors’ undisputed obligations arising from prepetition purchase 

orders outstanding as of the Petition Date for goods and services provided to the Debtors on or 

subsequent to the Petition Date. 

21. In order to prevent immediate and irreparable harm to the Debtors’ business, the 

Debtors are seeking authority to pay the Shipping and Warehousing Claims in an amount not to 

exceed $638,000 (the “Shipping and Warehousing Claims Cap”).  If the Shipping and 
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Warehousing Claims are not paid, the Shippers and Warehousemen may assert possessory liens 

for transportation or storage costs and refuse to deliver or store the Debtors’ goods and supplies 

until their invoices are paid and their liens released, which will severely disrupt the Debtors’ 

operations. 

22. The Debtors estimate that approximately $3.1 million on account of claims held 

by a number of third party contractors and vendors who can assert liens against the Debtors and 

their property have accrued as of the Petition Date.  As a result, the Debtors seek authority, in 

their reasonable business judgment, to pay and discharge the Miscellaneous Lien Claims, 

regardless of whether such Miscellaneous Lien Claimants have already perfected their interests, 

in an amount not to exceed $3.1 million. 

23. Certain vendors may be entitled to administrative expense priority under 

Bankruptcy Code section 503(b)(9) to the extent the Debtors received goods, supplies or 

materials  from a vendor, in the ordinary course of business, within the twenty-day period 

immediately preceding the Petition Date.  The Debtors seek authority to pay the 503(b)(9) 

Claims, in an amount not to exceed $9.2 million to preserve the going concern value of the 

Debtors’ chapter 11 estates.  Additionally, the Debtors seek an order granting administrative 

expense priority under Bankruptcy Code section 503(b)(1) to all of the Debtors’ undisputed 

obligations arising from the acceptance of goods and services subject to prepetition purchase 

orders that were outstanding as of the Petition Date.  

D. Debtors’ Motion for Interim and Final Orders Establishing Notification and 
Hearing Procedures for Transfers of Certain Equity Securities (the “NOL 
Motion”) 

24. The Debtors estimate that the amount of federal net operating losses (“NOLs”) 

held by Allied Nevada Gold Corp. as of the date of the filing of the chapter 11 petition are 

approximately $177 million.  The NOLs are valuable tax attributes that may be used to offset the 
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Debtors’ future taxable income.  However, the Debtors’ ability to use its NOLs could be 

substantially limited if there were an “ownership change” as defined under section 382 of the 

Internal Revenue Code.  In general, an ownership change would occur if the percentage (by 

value) of the stock of the corporation owned by one or more 5% shareholders has increased by 

more than 50 percentage points over the lowest percentage of stock by such shareholders at any 

time during the relevant testing period.  To protect the Debtors’ ability to maximize the use of 

their NOLs, the Debtors have proposed procedures for the continuous monitoring of the trading 

of Equity Securities so that the Debtors may seek substantive relief at the appropriate time if 

trading in equity securities may jeopardize the Debtors’ ability to use its NOLs.   

E. Debtors’ Motion for Interim and Final Orders (A) Determining Adequate 
Assurance of Payment for Future Utility Services, (B) Approving Adequate 
Assurance Procedures and (C) Granting Related Relief (the “Utilities Motion”) 

25. In the ordinary course of business, the Debtors incur utility expenses for 

electricity and various telecommunications needs, provided by 4 Utility Providers.  On average, 

the Debtors spend approximately $625,000.00 each month on utility costs.  To provide adequate 

assurance of future performance to the Utility Providers, the Debtors propose to deposit into a 

special segregated account an aggregate amount of $317,000.00, which is an amount equal to the 

estimated aggregate cost for two weeks of utility service, calculated based on average monthly 

utility payments made during the previous year. 

26. Preserving utility services on an uninterrupted basis to the Debtors’ offices, 

corporate headquarters and mines is essential to the Debtors’ ongoing operations and to the 

success of their reorganization.  Any interruption of utility services, even for a brief period of 

time, would negatively impact the Debtors’ operations, customer and business relationships, 

revenues, and profits, seriously jeopardizing the Debtors’ reorganization efforts.  Accordingly, 
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the Debtors submit that it is critical that utility services continue uninterrupted during these 

chapter 11 cases. 

F. Debtors’ Motion (I) for Entry of Interim and Final Orders Authorizing, but not 
Directing, the Debtors to Pay Certain Taxes and Fees and (II) Scheduling a Final 
Hearing (the “Taxes and Fees Motion”) 

27. In the ordinary course of business, the Debtors incur sales, use, consumption, 

income, franchise, property, unemployment and other taxes (collectively, the “Taxes”), as well as 

certain other business licensing, reporting and regulatory fees (collectively, the “Fees” and, 

together with the Taxes, the “Taxes and Fees”), and pay or withhold and remit such Taxes and 

Fees to various taxing, licensing and other governmental authorities (collectively, the 

“Authorities”) as required to continue operating in certain jurisdictions.  The Debtors pay or 

remit, as the case may be, the Taxes and Fees as incurred, on a monthly, quarterly, biannual, 

annual, or biennial basis, to the respective Authorities, in each case as required by applicable 

laws and regulations.3  As of the Petition Date, the Debtors estimate that they owe approximately 

$2,362,444 in unremitted Taxes and Fees. 

28. The Debtors’ failure to pay the Taxes and Fees could materially and adversely 

impact the Debtors’ business operations in several ways.  Among other things, the Debtors’ 

failure to pay Taxes and Fees may lead to (a) assessment by the Authorities of immediate, 

irreversible penalties; (b) initiation by the Authorities of audit investigations, which would 

unnecessarily divert the Debtors’ attention from the tasks required by the reorganization process 

at a critical time for the Debtors’ business; and (c) attempts by the Authorities to suspend the 

Debtors’ operations, file liens, seek to lift the automatic stay and pursue other remedies that 

would be administratively burdensome to the estates and potentially damaging to the ongoing 

                                                 
3  As described above, the Debtors are also required by law to withhold the Payroll Taxes, which, by the Wages 

Motion, the Debtors seek authority to continue withholding and paying. 
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viability of the Debtors’ enterprise.  Accordingly, the relief requested in the Taxes and Fees 

Motion is in the best interests of the Debtors’ estates, their creditors and all other parties in 

interest, and will enable the Debtors to continue to operate their business in chapter 11 without 

disruption.  

G. Debtors’ Motion (I) for Entry of Interim and Final Orders Authorizing, but not 
Directing, the Debtors to (A) Continue Debtors’ Insurance Policies, (B) Maintain 
Debtors’ Prepetition Premium Financing Agreements, (C) Pay Certain Obligations 
Related Thereto and (II) Scheduling a Final Hearing (the “Insurance Motion”) 

29. In the ordinary course of the Debtors’ business, the Debtors maintain a number of 

insurance policies that provide coverage for, among other things, workers’ compensation, 

ERISA, fiduciary liability, property, general liability, umbrella liability, excess liability, auto 

liability, employment practices liability, surety bonds, officers liability and crime liability (each 

an “Insurance Policy” and collectively, the “Insurance Policies”), in amounts and types of 

coverage in compliance with state and local laws governing the multiple jurisdictions in which 

they operate.  The Debtors pay their Insurance Policy premiums (collectively, the “Insurance 

Premiums”) based upon rates established and billed by each insurance carrier (collectively, the 

“Insurance Carriers”).  The total annual premiums under the current Insurance Policies are 

approximately $4.10 million. 

30. In connection with the procurement of their Insurance Policies, the Debtors obtain 

brokerage services from certain affiliates of Aon plc (collectively, the “Brokers”).  The Brokers 

assist the Debtors with the procurement and negotiation of the Insurance Policies, enabling the 

Debtors to obtain policies on advantageous terms and at competitive rates, and sometimes 

obtaining financing for Debtors’ premium payments.  Additionally, the Debtors finance the 

Insurance Premiums on certain of their Insurance Policies pursuant to agreements (the 
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“Financing Agreements”) with First Insurance Funding Corp. (“First Insurance” or, the 

“Finance Company”). 

31. Pursuant to the Financing Agreements, the Debtors made a cash down payment to 

First Insurance in the amount of $158,813.68 in respect of the Insurance Premiums for the First 

Insurance Policies and financed the remaining $1,721,968.32.  In connection with the financing, 

the Debtors agreed to pay eleven monthly installment payments, in the amount of $158,813.68 

each, which reflects the remaining Insurance Premiums amount plus a total finance charge of 

$24,982.16, representing an annual interest rate of 2.89%.   

32. Disruption of the Debtors’ insurance coverage could expose the Debtors to serious 

risks, including:  (a) incurring direct liability for the payment of claims that otherwise would 

have been payable by the Insurance Carriers under the Insurance Policies; (b) incurring material 

costs and other losses that otherwise would have been reimbursed by the Insurance Carriers 

under the Insurance Policies; (c) losing good-standing certification to conduct business in states 

that require the Debtors to maintain certain levels of insurance coverage; (d) being unable to 

obtain similar types of insurance coverage; and (e) incurring higher costs for re-establishing 

lapsed policies or obtaining new insurance coverage.  Accordingly, the Debtors submit that the 

Insurance Policies are essential to the preservation of the Debtors’ cash flow and estates, and the 

relief requested in the Insurance Motion is in the best interests of the Debtors, their estates and 

all of their stakeholders. 

III. Procedural Motions 

A. Debtors Motion for Entry of an Order Directing Joint Administration of Chapter 11 
Cases (the “Joint Administration Motion”) 

33. The fourteen (14) Debtors in these chapter 11 cases include Allied Nevada Gold 

Corp. and thirteen (13) of its direct and indirect subsidiaries, each of which is wholly-owned or 
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controlled by Allied Nevada Gold Corp.  The Debtors have common ownership, and they share 

key financial and operational systems. 

34. The joint administration of these chapter 11 cases, will not give rise to any 

conflict of interest among the Debtors’ estates.  Nor will joint administration adversely affect the 

Debtors’ respective creditors because the Joint Administration Motion seeks only administrative, 

not substantive, consolidation of the estates.  Thus, individual creditors’ rights should not be 

harmed by the relief requested; by contrast, non-Debtor parties in interest will benefit from the 

cost reductions associated with the joint administration of these cases. 

B. Debtors’ Motion for Entry of an Order Authorizing the Debtors to File a 
Consolidated List of Creditors in Lieu of Submitting a Separate Mailing Matrix 
for Each Debtor 

35. The Debtors propose to retain Prime Clerk LLC (“Prime Clerk”) as notice and 

claims agent in connection with the Debtors’ chapter 11 cases to assist the Debtors in preparing 

creditor lists and mailing initial notices.  With such assistance, the Debtors will be prepared to 

file a consolidated list of creditors in lieu of submitting separate mailing matrices for each 

Debtor and will be capable of undertaking all necessary mailings. 

36. Consolidation of the Debtors’ creditor lists into a single consolidated list of 

creditors and mailing notices to all applicable parties on such list will be sufficient to permit 

Prime Clerk to promptly notify those parties.  Approval of the Creditor Matrix Motion will allow 

the Debtors to (i) maintain a single consolidated list of creditors rather than preparing and filing 

separate matrices for each debtor, (ii) maximize efficiency and accuracy and (iii) reduce costs.  

C. Debtors’ Application for an Order Appointing Prime Clerk LLC as Claims and 
Noticing Agent (the “Prime Clerk Retention Application”) 

37. The Debtors have hundreds of potential creditors in these chapter 11 

cases.  Accordingly, the Debtors propose to engage Prime Clerk to act as the Debtors’ claims and 
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noticing agent to provide an effective and efficient manner of distributing notices to and 

processing claims of hundreds of the Debtors’ creditors and parties in interest during the course 

of these chapter 11 cases.  Accordingly, the Debtors submit that the relief requested in the Prime 

Clerk Retention Application is necessary for the Debtors to effectively provide noticing services 

to the various parties in interest.  
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